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Leonard M. Shulman - Bar No. 126349

Robert E. Huttenhoff — Bar No. 214447

SHULMAN HODGES & BASTIAN LLP

26632 Towne Centre Drive, Suite 300

Foothill Ranch, California 92610-2808

Telephone:  (949) 340-3400

Facsimile: (949) 340-3000

Email: Ishulman@shbllp.com; rhuttonhoff@shbllp.com

General Counsel for Huntley G. Hoilett and Juliana C. Hoilett
the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
Inre: .- - -
HUNTLEY G. HOILETT and EAhSE Nto" i.l09 14214-ER
JULIANA C. HOILETT, Debtors. apter

NOTICE OF SALE OF ESTATE PROPERTY

Sale Date: See attached regarding the following important deadlines: Time: See Attached Notice and Motion
April 9, 2010 - Deadline for Submitting Bids
April 13, 2010 at 10:00 a.m., Final Auction Sale
April 14, 2010 at 10:00 a.m., Court Hearing

Location: See attached Notice of Motion and Debtors’ Motion For Order: (1) Approving Two Sale Transactions
For: (A) the Estate’s Interest in Certain Real Property of the Estate, and (B) Certain Easement Assets, with the
Sales to be Free and Clear of Liens Pursuant to Bankruptcy Code Section 363(b)(1) and (f); (2) Combined with
Notice of Bidding Procedures and Request for Approval of the Bidding Procedures Utilized; (3) Approving a
Purchase Agreement in Connection with the Sale of the Real Property and Approving Easement Acquisition
Agreement in Connection with the Easement Asset Sale; (4) Approving Payment of Real Estate Commission
and Other Costs of Sale; and (5) Granting Other Related Relief (“Notice and Motion”).

Type of Sale: Brublic QOprivate Last date to file objections: March 31, 2010

Description of Property to be Sold: ~ Real property located at 1808 Abalone Avenue, Torrance, California and
certain easement assets - see attached Notice and Motion.

Proposed Sale Price: See the attached Notice and Motion

Overbid Procedure (If Any): See the attached Notice and Motion

If property is to be sold free and clear of liens or other interests, list date, time and location of hearing:

April 14, 2010 at 10:00 A.M., in Courtroom 1568 located at 255 East Temple Street, Los Angeles, CA

Contact Person for Potential Bidders (include name, address, telephone, fax and/or e:mail address):

Attorneys for the Debtors

Leonard M. Shulman, Esg. and Robert E. Huttenhoff, Esqg.
Shulman Hodges & Bastian LLP

26632 Towne Centre Drive, Suite 300

Foothill Ranch, CA 92610

Telephone: (949) 340-3400; Facsimile: (949) 340-3000
Email: Ishulman@shbllp.com; rhuttenhoff@shbllp.com

Date:  February 25, 2010

January 2001 Notice of Sale of Estate Property F 6004'2
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Desc

Telephone:  (949) 340-3400
Facsimile: (949) 340-3000

Inre

HUNTLEY G. HOILETT and
JULIANA C. HOILETT,

Debtors.

Email: Ishulman@shbllp.com; rhuttonhoff@shbllp.com

General Counsel for Huntley G. Hoilett and Juliana C. Hoilett
the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA, LOS ANGELES DIVISION

Case No. 2:09-14214-ER
Chapter 11

NOTICE OF MOTION AND DEBTORS’ MOTION FOR
ORDER:

(1) APPROVING TWO SALE TRANSACTIONS FOR: (A
THE ESTATE’S INTEREST IN CERTAIN REAL
PROPERTY OF THE ESTATE, AND (B) CERTAIN
EASEMENT ASSETS, WITH THE SALES TO BE
FREE AND CLEAR OF LIENS PURSUANT TO
BANKRUPTCY CODE SECTION 363(b)(1) AND (f);

(2) COMBINED WITH NOTICE OF BIDDING
PROCEDURES AND REQUEST FOR APPROVAL OF
THE BIDDING PROCEDURES UTILIZED;

(3) APPROVING A PURCHASE AGREEMENT IN
CONNECTION WITH THE SALE OF THE REAL
PROPERTY AND APPROVING EASEMENT
ACQUISITION AGREEMENT IN CONNECTION
WITH THE EASEMENT ASSET SALE;

(4) APPROVING PAYMENT OF REAL ESTATE
COMMISSION AND OTHER COSTS OF SALE; AND

(5) GRANTING OTHER RELATED RELIEF

MEMORANDUM OF POINTS AND AUTHORITIES;
DECLARATION OF HUNTLEY C. HOILETT IN SUPPORT
THEREOF

[Property Located at: 1808 Abalone Avenue, Torrance, CA]

Date: April 14, 2010

Time: 10:00 a.m.

Place: Courtroom 1568, 15th Floor
255 East Temple Street, Los Angeles, CA
1
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L NOTICE
TO THE HONORABLE ERNEST M. ROBLES, UNITED STATES BANKRUPTCY
JUDGE, THE OFFICE OF THE UNITED STATES TRUSTEE, AND CREDITORS AND
PARTIES-IN-INTEREST:

PLEASE TAKE NOTICE that on April 14, 2010, at 10:00 a.m., in Courtroom 1568 on
the 15th Floor of the above-entitled Court located at 255 East Temple Street, Los Angeles,
California, Huntley G. Hoilett and Juliana C. Hoilett, the debtors and debtors in possession
herein (collectively the “Debtors™) will bring a Motion For Order: (1) Approving Two Sale
Transactions For: (A) the Estate’s Interest in Certain Real Property of the Estate, and (B) Certain
Easement Assets, with the Sales to be Free and Clear of Liens Pursuant to Bankruptcy Code
Section 363(b)(1) and (f); (2) Combined with Notice of Bidding Procedures and Request for
Approval of the Bidding Procedures Utilized; (3) Approving a Purchase Agreement in
Connection with the Sale of the Real Property and Approving Easement Acquisition Agreement
in Connection with the Easement Asset Sale; (4) Approving Payment of Real Estate
Commission and Other Costs of Sale; and (5) Granting Other Related Relief (“Sale Motion™).

The Sale Motion is based upon this Notice of the Sale Motion, the Sale Motion and
Memorandum of Points and Authorities in Support thereof, the Declaration of Huntley C.
Hoilett, the pleadings and files in the Debtors’ bankruptcy case, and upon such further oral and

documentary evidence as may be presented to the Court in support of the Sale Motion.

PLEASE TAKE FURTHER NOTICE that any opposition or other responsive paper to
the Sale Motion must be filed with the Clerk of the above-entitled Court and a copy served on
Shulman Hodges & Bastian LLP to the attention of Robert E. Huttenhoff at the address indicated
above and the Office of the United States Trustee, Ernst & Young Plaza, 725 South Figueroa
Street 26th Floor, Los Angeles, CA 90017 at least fourteen days prior to the hearing in the form
required by Local Bankruptcy Rule 9013-1(f).

111
111
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1 PLEASE TAKE FURTHER NOTICE that failure to file a timely response may be
2 |deemed as consent to the relief requested in the Motion. SEE, LOCAL BANKRUPTCY

3 | RULE 9013-1(h).

Dated: February 24, 2010 SHULMAN HODGES & BASTIAN LLP

6 /s/ Leonard M. Shulman

7 Leonard M. Shulman.

Robert E. Huttenhoff

8 Attorneys for Huntley G. Hoilett and Juliana C. Hoilett, the
Debtors and Debtors in Possession
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I1. INTRODUCTION

As set forth in more detail below, the Debtors have received an to purchase their
Commercial Property' for $1,200,000. The Debtors also have a separate offer to purchase the
Easement Assets associated with the Commercial Property for $220,000. Both of these sales are
subject to the Bidding Procedures set forth below. Such Bidding Procedures will allow potential
bidders to submit their bids for either (1) the Commercial Property without the Easement Assets,
(2) the separate Easement Assets or (3) jointly for the Commercial Property and Easement Assets
as one sale transaction.

The Debtors will conduct an Auction of the Commercial Property and Easement Assets
pursuant to reasonable and comprehensive Bidding Procedures set forth below. The bidding at
the Auction will continue until no other bids are made and the party who submits the highest and
best bid, as determined by Debtors using their reasonable business judgment, shall be deemed to
be the Successful Bidder. Following the Auction, at the hearing on this Sale Motion, the Debtors
will seek Court approval of the sale of the Commercial Property and the Easement Assets to the
Successful Bidder(s). The Debtors believe that the orderly, fair, and open bidding under the
proposed Bidding Procedures will maximize the value of the Commercial Property and the
Easement Assets for the Estate.

The Debtors’ bankruptcy case was commenced in reaction to a pending foreclosure sale
of the Commercial Property. The Debtors are in default to the secured lender on the Commercial
Property, Wells Fargo Bank as successor in interest to Wachovia Bank (“Wachovia”), and have
inadequate cash flow to make payments to the secured lender. The Debtors have determined that
the best way to create an and maximize an immediate recovery for creditors is to consummate a
sale of the Commercial Property and Easement Assets free and clear of all Liens and
Encumbrances”. The proposed sale will allow the Debtors to generate immediate cash to pay the
allow amount of Wachovia’s claims in full as well as generate cash for funding a Chapter 11

plan that will benefit the Estate and its creditors. The alternative would be to lose the

Capitalized terms are defined below.

“Liens and Encumbrances” means any and all liens, claims, and encumbrances of any nature whatsoever.

8
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Commercial Property to a foreclosure sale to Wachovia, which would benefit no unsecured
creditors.

In addition, the Debtors seek approval of the payment of real estate commission and other
costs of sale associated with the sale of the Commercial Property.

The Bidding Procedures proposed and being utilized by the Debtors are fair and provide
for a “level playing field” for all prospective bidders. The Bidding Procedures establish a
reasonable but expeditious timeline for allowing the Debtors to give notice of the proposed sale
and qualified bidders to conduct reasonable due diligence and submit competing offers, thereby
potentially generating additional value for the Commercial Property and Easement Assets.

The Debtors believes the only option available is the orderly sale of the Commercial
Property and Easement Assets subject to the Bidding Procedures set forth below and based on
good business reasons, including the current real estate market and the economics of the
Debtors’ situation, it is in the best interest of the creditors of this Estate that this Sale Motion be
approved so that the Debtors do not lose these favorable business opportunity.

III. SALE MOTION

In support of the Sale Motion, the Debtors respectfully represent as follows:

A. Case Commencement

The Debtors filed a petition under Chapter 11 of the Bankruptcy Code on
February 25, 2009 (“Petition Date”), and have continued in the possession of their property and
the management of their affairs.

B. Case Background Information

The Debtors are the 100% shareholders of HGH Graphic & Display Productions Inc. dba
GDP Designs (“GDP”). GDP is a full service design management studio with extensive
capabilities that are fully integrated to provide solutions to create promote and support corporate
marketing and communication strategies. GDP provides innovative design solutions for
corporate logo, brand identity, packaging, brochures, digital media, annual reports, the design
and fabrication of point of purchase, retail, tradeshow and exhibit displays. Debtor Huntley G.
Hoilett started GDP after working for a California top 100 company for thirteen years.

9
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Mr. Hoilett grew GDP to a very successful design and display production company
employing upwards of eight designers and ten sign and display workers with annual revenue
averaging more than $600,000 annually. Clients of GDP included Lowes Home Improvement,
Dunn Edwards Paint, Reebok, Home Depot, PetCo and numerous other manufacturers and local
companies.

Assets of the Debtors’ Estate includes the real property located at 1808 Abalone Avenue,
Torrance, California (Assessor Parcel No. 7357-026-055 (“Commercial Property’), which is

legally described as follows®:

PARCEL A

PARCEL 1 OF PARCEL MAP NO.10087, IN THE city of
TORRANCE, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP FILED IN BOOK 93, PAGES 1
AND 2 OF PARCEL MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

PARCEL B:

AN EASEMENT FOR INGRESS AND EGRESS OVER THOSE
PORTIONS OF PARCELS 2 AND 3 OF PARCEL MAP NO.
10087, IN THE CITY OF TORRANCE, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED IN
BOOK 93 PAGES 1 AND 2, OF PARCEL MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,

INCLUDED WITHIN THE LINES OF THAT CERTAIN AREA
DESIGNATED ON SAID MAP.

The Commercial Property was valued in the Debtors’ Bankruptcy Schedule A at
$2,800,000. However, as this time the Debtors believe that the value of the Commercial
Property is less and is currently listed for sale at $1,850,000.

The Debtors have a lease with American Tower Corp related to a communications cell
tower easement (“Cell Tower”) located on the Commercial Property. The Debtors receive
monthly rent of $1,648 under the Cell Tower related lease and easement (“Cell Tower Lease”).

The proposed separate sale of the Easement Assets herein relates to the Cell Tower easement.

3 The legal description for the Commercial Property is believed to be accurate but may be corrected or

updated by the title company in the transfer documents as necessary to complete the proposed sale
transaction.

10
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C. Events Leading to the Bankruptcy Filing

The Debtors purchased the Commercial Property in late 2002 using their savings and
securing financing through the U.S. Small Business Administration. The Commercial Property
was purchased in an “as is” condition and included an approximately 10,000 square foot building
with a small office situated on lot of approximately 20,974 square feet. At the time the
Commercial Property was purchased it was in a state of disrepair. Over the next three years, with
additional financing, the Commercial Property was completely renovated, including new roofing,
HVAC, electrical, and plumbing and also included a mezzanine that increased the size of the
building to approximately 12,420 square feet.

As a result of the anticipated disruption to GDP’s business activities caused by the
remodeling there was a shape drop in revenue from $475,000 to $265,000 from 2003 to 2004.
This drop was made more severe in 2005 due to the lost of a major client who was responsible
for average revenue of more than $270,000 for more than four years running.

GDP instituted drastic cost saving measures to stem the losses, including layoffs. The
Debtors and the two remaining fulltime employees worked to improve sales and boost revenue,
by working longer hours and securing new clients and offering new products and services. The
Debtors suspended receiving their salaries from mid 2005 to the present. As such, in order to
pay expenses and the mortgage on the Commercial Property, the Debtors borrowed additional
funds by taking second and third mortgages on their personal residence and other lines of credit.
As a result of these efforts revenue for 2007 improved.

Despite the improved revenue in 2007, with the dramatic slowdown in the economy
throughout the United States that started in December of 2007 and that continues today, the
decision was made in January of 2008 to further downsize GDP’s business operations and put
Commercial Property up for sale. The Debtors intended to sell the Commercial Property and use
the proceeds to pay creditors, eliminate their biggest fix expense, namely the mortgage on the
Commercial Property and further downsize the GDP’s business operations commensurate with
the level of opportunities in this economic slowdown. During this period, from January 2008

through December 2008 the Debtors, in an effort to stay current with their secured creditors and

11
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other obligations withdrew over $150,000 from their retirements accounts and aggressively
marketed the Commercial Property for sale. However, the Debtors defaulted on their loans from
Wachovia secured by the Commercial Property in July of 2008.

D. Prior Attempts to Administer the Commercial Property

Prior to the Petition Date, in an attempt to cure the Wachovia defaults, the Debtors
successfully negotiated a transaction to sell their interest in the lease related to the Cell Tower
and secured a tenant to lease the Commercial Property. However, Wachovia refused to agree to
either (1) the sale of the Cell Tower related easement and lease or (2) the lease of the
Commercial Property to a new tenant. As result, the Debtors sought protection under the
Bankruptcy Code in order to preserve their equity in the Commercial Property for the benefit of
all of their creditors.

At the onset of their bankruptcy case, the Debtors intended to lease the Commercial
Property in order to fund a cure of the defaults for Wachovia and generate proceeds for the
benefit of creditors. In fact, the bankruptcy filing was commenced with the purpose of
cramming down the prepetition lease offer for the Commercial Building and separate sale of the
Cell Tower that had been rejected by Wachovia prior to the Petition Date. Despite Wachovia’s
rejection, the Debtors believed that such disposition of the Commercial Property and Cell Tower
would have resulted in a seven month cure of outstanding principal and interest plus five months
of principal and interest payment for Wachovia to hold on deposit. At that time Wachovia was
owed approximately $940,000. The Debtors believe that with this prior transaction, Wachovia
would have been assured payment in full and the general unsecured creditors would have
received a significant distribution on their claims. However, Wachovia again rejected the
request during the bankruptcy case and the proposed lessee backed out of the deal.

Since that time, the Debtors have continued to market the Commercial Property for both
lease and for sale in order to obtain an offer that would result in the greatest distribution to all
creditors. Without a doubt, the prior offer rejected from Wachovia is significantly higher than

the current offers for either lease or sale.

12
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1 The most recent offers received for the Commercial Property included a lease offer at
2 ||$.62 per square foot. Another offer was to purchase the Commercial Property, excluding Cell
3 | Tower lease and related easement, for $1,400,000, which was later withdrawn. A letter of intent
4 |lat $1,250,000 was received but the potential buyer did not want to submit to the bidding process.
5 Based on the marketing history, it is the opinion of the Debtors and their real estate
6 | professional that any future offers to lease or purchase the Commercial Property will not likely
7 | improve significantly anytime in the near future. As stated, the Commercial Property is currently
8 | listed at $1,850,000. There are multiple parties interested who have expressed interest, however,
9 |these potential buyers continue to present low ball offers. As such, the Debtors believe that
10 | selling the Commercial Property subject to the Bidding Procedures set forth below, will result in
11 |an Auction process that will net the largest potential recovery for the Estate and its creditors in

12 [ the current real estate market.

13 || E. Liens and Encumbrances Related to the Commercial Property and Their Proposed
14 Treatment Under the Sale
15 The following chart summarizes the Liens and Encumbrances against the Commercial

16 | Property and their proposed treatment under the proposed sale:

17
18 Secured Creditor Description of Claim Amount Treatment
19 Los Angeles County Real Property Taxes $29,717.64 All outstanding real property taxes
Tax Collector $6,300 (2007) will be paid through escrow on the
20 $11,404 (2008) sale transaction.
$12,013.64 (2009)
21
2 Wachovia Incurred 12/2002 $678,658.75 This claim shall be paid through
First Trust Deed escrow on the sale transaction,
23 Commercial Property thus, the Commercial Property
shall be sold free and clear of the
24 Wachovia asserts that lien.
as of February 10,
) 2010, the outstanding
S balance including
26 principal and interest is
$678,658.75
27
28
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Judgment Lien

Secured Creditor Description of Claim Amount Treatment
Wachovia Incurred 05/2005 $370,031.47 This claim shall be paid through
Second Trust Deed escrow on the sale transaction,
Commercial Property thus, the Commercial Property
shall be sold free and clear of the
Wachovia asserts that lien.
as of February 10,
2010, the outstanding
balance including
principal and interest is
$370,031.47
Yvonne Yancy Incurred 04/08 $24,000 The Debtors dispute the validity

of the security interest of the claim
of Yvonne Yancy and believe that
there are causes of action to have
the lien set aside under
Bankruptcy Code Sections 547
and/or 548 as she is an “insider”
as that term is defined in the
Bankruptcy Code and the lien was
recorded within one year prior to
the Petition Date.

As it is subject to a bona-fide
dispute, the Debtors seek to sell
the Commercial Property free and
clear of the lien in favor of
Yvonne Yancy, with such
disputed lien to attach to the
proceeds of the sale in the same
validity and priority as prior to the
sale pending agreement with the
creditor or further Court order.

Total

$1,102,407.86

F. The Proposed Sales of the Commercial Property and Easement Assets

Encumbrances.

14

The sale the Commercial Property and the sale of the Easement Assets shall proceed to

the Successful Bidder(s) as that term is defined below, free and clear of all Liens and
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1 1. The Proposed Separate Sale of the Commercial Property (without the
2 Easement Assets)
3 In order to commence the Auction process however, subject to Court approval and the

4 | Bidding Procedures set forth below, the Debtors will accept the offer received from Ernest
5 || Emerson and Mary Emerson, or their assignee (collectively the “Commercial Property Buyer”).
6 [|A true and correct copy of the Commercial Property Purchase Agreement and Joint Escrow
7 | Instructions from the Buyer is attached to the Declaration of Huntley Hoilett (“Hoilett
8 || Declaration”) as Exhibit 1. For the sake of brevity, the purchase offer and sale terms are not
9 | fully described herein as a copy of the offer is attached to the Hoilett Declaration as Exhibit 1.
10 | Also, a copy of the offer may be obtained by contacting Debtors’ counsel at the address
11 [indicated on the first of this Motion. The principal terms of the Commercial Property Buyer’s

12 | offer are as follows:

13
14 Purchase Price: $1,200,000, or an amount as increased by successful overbid
($50,000 deposit and balance due at closing consisting of loan in the amount

15 of $1,080,000 and $70,000 cash). Offer is subject to SBA loan approval in

the amount of $1,080,000 at an interest rate of 6.5%. The Commercial

16 Property Buyer has provided a letter from Cal Metro Mortgage Services

advising that the Commercial Property Buyer has been pre-approved for the

17 loan. A copy of such pre-approval letter is included with Exhibit 1.

18 Note — the Debtors are advising the Commercial Property Buyer that:

e The purchase price and sale is subject to the Bidding

19 Procedures set forth below and that after removal/waiver of
ALL contingencies, the Commercial Property Buyer’s deposit is

20 refundable only if overbid other than from Commercial
Property Buyer is confirmed by the Court.

21 e The sale of the Commercial Property under the offer from the
Commercial Property Buyer does not include the Cell Tower
related lease and easement. The easement related to the Cell

22 T . . .

ower is the subject of a separate sale transaction.

23 e Under the proposed Bidding Procedures, bidders will be
allowed to submit their bids for either (1) the Commercial

24 Property without the Easement Assets, (2) the separate
Easement Assets or (3) jointly for the Commercial Property and

75 Easement Assets as one sale transaction. In the event a
successful overbid is received for the joint purchase of the

26 Commercial Property that includes the Cell Tower easement
and such offer is deemed to be more beneficial for the Estate

2 than conducting separate sales, the Debtors may seek to sell the

7 Commercial Property with the Cell Tower easement as one sale

78 transaction.
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Escrow Holder:

Seller’s Choice - To be Determined.

Environmental Survey

A phase one environmental survey shall be provided to the Commercial
Property Buyer within fourteen days of acceptance of the offer.

Due Diligence Period

The offer provides that the Commercial Property Buyer shall have twenty-
one days after acceptance to conduct and complete due diligence including a
review of Seller’s disclosures, review of property surveys,  title,
environmental, and physical inspection.

Under the Bidding Procedures, the Commercial Property Buyer shall
have a period until one day prior to the Auction Date to conduct due
diligence including a review of Seller’s disclosures, review of property
surveys, title, environmental, and physical inspection. All costs related
to Commercial Property Buyer’s due diligence shall be paid the
Commercial Property Buyer.

Title Insurance:

The title insurance policy shall be subject only to liens, encumbrances,
clouds and other matters as may appear on the preliminary title report, that
are not to be removed at the close of escrow, and have not been objected to
by Commercial Property Buyer. Should Seller be unwilling or unable to
eliminate those title matters disapproved by Commercial Property Buyer as
above, the Seller may terminate this sale agreement or; should Seller fail to
deliver good and marketable title as provided above, Seller and Commercial
Property Buyer may terminate the Agreement. In either case, the
Commercial Property Buyer’s deposit shall be returned to the Commercial
Property Buyer, and Commercial Property Buyer shall have no recourse
against Seller or their counsel Shulman, Hodges & Bastian LLP, the Seller’s
Estate, or any real estate agent, broker or attorney involved in this
transaction.

Outstanding
Real Property Taxes:

To be paid by Seller through escrow

Allocation of Costs:

Escrow Fees — Commercial Property Buyer and Seller to each pay their own
costs

Seller shall pay for sewer connection if required by law, septic or private
sewage disposal system inspection, natural hazard zone disclosure report,
smoke detector installation and/or water heater bracing, if required by law,
cost for compliance with any other minimum mandatory government retrofit
standards, installation of approved fire extinguishers, sprinklers, and hoses if
required by law, inspections and reports if required by law as a condition of
closing.

Seller shall pay for County and/or City transfer taxes or transfer fees and
and/or government retrofit requirements, if necessary.

Seller shall pay for owner association transfer fees and document preparation
fees.

Allocation of Costs:
(Other Customary Costs)

Other normal costs of sale as is customary in the state of California shall be
paid by Commercial Property Buyer and Seller.

16
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Closing Date: April 20, 2010.

Real Estate Commission: The Debtors seeks authorization to pay a listing real estate broker
commission to Sellers agent, Michael Douglas of Coldwell Banker Tri-
Counties Realty and a selling commission to the Commercial Property
Buyer’s real estate agent, Linda Wilson and Karen Price of Windermere Real
Estate, in the total amount not to exceed six percent of the purchase price
with such commission to be split 50/50 as follows:

Michael Douglas of Coldwell Banker Tri-Counties Realty $36,000
Linda Wilson and Karen Price of Windermere Real Estate $36,000

Total Commission $72,000
Cell Tower Excluded From the | The sale of the Commercial Property does not include the Cell Tower related
Sale lease and easement, which will be retained by the Debtor’s Estate.
Purchase without The Debtors are advising the Commercial Property Buyer that the
Warranties: Commercial Property Buyer shall acknowledge that they are purchasing

the Commercial Property without warranties of any kind, expressed or
implied, being given by the Seller, concerning the condition of the
property or the quality of the title thereto, or any other matters relating
to the Commercial Property. Commercial Property Buyer represents
and warrants that they are purchasing the Commercial Property as a
result of their own investigations and are not buying the Commercial
Property pursuant to any representation made by any Broker, Agent,
Accountant, Attorney or Employee acting at the direction, or on the
behalf of the Seller. Commercial Property Buyer acknowledges that
they have inspected the Commercial Property, and upon closing of
escrow, Commercial Property Buyer forever waives, for himself and
herself, their heirs, successors and assigns, and all claims against the
Sellers, their attorneys, agents and employees, the Seller’s Estate, and
their attorneys, agents and employees, arising or which might otherwise
arise in the future concerning the Commercial Property.

2. The Proposed Separate Sale of the Easement Assets

The Debtors intend to sell certain easements related to the Commercial Property pursuant
to the terms of that certain “Easement Acquisition Agreement” entered into with the proposed
Easement Assets Buyer. A copy of the Easement Acquisition Agreement is attached as
Exhibit 2 to the Hoilett Declaration. The “Easement Assets Buyer” is SpectraSite
Communications, LLC, a Delaware limited liability company (or “SpectraSite” as the context
requires) is affiliated with the American Tower Corp, the lessee under the Cell Tower Lease

(such affiliate, “ATC”).

17
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The sale shall proceed to the Successful Bidder free and clear of all Liens and
Encumbrances. Under the Easement Acquisition Agreement, the purchase price is $220,000,
subject to overbids.

For the sake of brevity, the Easement Acquisition Agreement is not fully described
herein. However, a copy of the Easement Acquisition Agreement is attached to the Hoilett
Declaration as Exhibit 2. Also, a copy of the Easement Acquisition Agreement may be obtained
by contacting Debtors’ counsel at the address indicated on the first of this Sale Motion.

The assets to be sold pursuant to the Easement Acquisition Agreement (the “Easement
Assets”) are set forth in detail in the Easement Acquisition Agreement attached as Exhibit 2 to
the Hoilett Declaration and are briefly described as follows:

° Easements to be Granted and Purchased and Assignment of Lease. On the terms,

and subject to the conditions set forth in the Easement Acquisition Agreement and subject to and
in compliance with the Bidding Procedures set forth below, at Closing, Seller shall sell and grant
to the Easement Assets Buyer, or an affiliate of Easement Assets Buyer designated in writing to
Seller prior to the Closing, and the Easement Assets Buyer or a “Successful Bidder” (as defined
below) agrees to purchase from Seller: (i) a perpetual, exclusive easement (the “Exclusive
Easement”) in and to that portion of the Premises as set forth in that certain “Easement
Agreement” executed between the Easement Assets Buyer and the Debtors and attached as
Exhibit B to the Easement Acquisition Agreement, for the purpose of the Permitted Use (as such
term is defined in Section 1.2 of the Easement Acquisition Agreement); and (ii) a perpetual, non-
exclusive easement in and to that portion of the Premises more particularly described on Exhibit
C to the Easement Acquisition Agreement (the “Access and Utility Easement”), for the Access
and Utility Uses (as such term is defined in Section 1.3 of the Easement Acquisition Agreement).

. The term “Access and Utility Uses” means vehicular and pedestrian access from
and to the Exclusive Easement, and the installation, location, construction, operation,
maintenance, repair, modification, relocation, replacement, and removal by Easement Assets
Buyer or a Successful Bidder, its customers, lessees, sublessees, licensees, agents, successors and

assigns of storm sewer lines, sanitary sewer pipes, water and gas mains, electric power lines,

18
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telephone lines, data lines and other utility lines serving the real property encompassed by the
Exclusive Easement.

o On the terms, and subject to the conditions set forth in Easement Acquisition
Agreement, at Closing, Seller shall assign to the Easement Assets Buyer, or a Successful Bidder,
and the Easement Assets Buyer or a Successful Bidder shall assume from Seller all rights and
obligations of Seller as lessor under the Cell Tower Lease arising or accruing on or after the
Closing, provided that Easement Assets Buyer or a Successful Bidder hereby agrees to
indemnify Seller for all matters arising under the Cell Tower Lease following the date of Closing
(such assumed obligations, the “Assumed Obligations”). The Assumed Obligations pertain to
SpectraSite.

3. Estimated Net Proceeds From the Two Sales

The Debtors anticipate that the sales of the Commercial Property and Easement Assets

will generate net funds of approximately $245,592.14 for the Estate as follows:

Purchase Price — Commercial Property $1,200,000
Purchase Price — Easement Assets $220,000

Total Sale Proceeds $1,420,000
Less: Real Property Taxes ($29,717.64)
Less: Wachovia First Lien ($678,658.75)
Less: Wachovia Second Lien ($370,031.47)
Less: Estimated Costs of Sale on the ($96,000)
Commercial Property (estimated at 8%)

Total Distributions ($1,174,407.86)

Estimated Net Equity to the Estate $245,592.14
to which the Lien of Yvonne Yancy will
attach pending agreement with the creditor or
further Court order

In the event the Commercial Property and/or the Easement Assets are sold to a higher
Successful Bidder, the estimated net proceeds will increase accordingly.

IV.  NOTICE OF BIDDING PROCEDURES

The Debtors have determined that they can best ensure the maximization of the value of
the Commercial Property and Easement Assets by conducting an auction pursuant to which all

interested parties will have the opportunity to receive information and bid on the Commercial
19
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Property and Easement Assets instead of selling to the Commercial Property Buyer and the
Easement Assets Buyer on an exclusive basis. Accordingly, in order to obtain the highest and
best offer for the benefit of the creditors of this Estate, the Debtors are utilizing the following
bidding procedures (“Bidding Procedures”) and request that Court order approving the sale of
the Commercial Property and the Easement Assets to the Successful Bidder(s) also provides for
approval of the following Bidding Procedures (for ease of reference, the Debtors are referred to
as the “Seller” and the Commercial Property is referred to as the “Property” in the following

Bidding Procedures):
1. Delivery of Qualified Bids and Bid Deadline.

a. Potential bidders may submit their bids for either (1) the Commercial Property
without the Easement Assets, (2) the separate Easement Assets or (3) jointly for the Commercial
Property and Easement Assets as one sale transaction.

b. A QUALIFIED BIDDER (DEFINED BELOW) THAT DESIRES TO
MAKE A BID SHALL DELIVER WRITTEN COPIES OF ITS BID TO SELLER’S REAL
ESTATE BROKER/AGENT MICHAEL DOUGLAS OF COLDWELL BANKER TRI-
COUNTIES REALTY NOT LATER APRIL 9, 2010 (THE “BID DEADLINE”). The
Seller may with notice to Qualified Bidders extend the Bid Deadline once or successively, but is
not obligated to do so. If the Seller extends the Bid Deadline, the Seller shall promptly notify all
Qualified Bidders of the extension.

c. Commercial Property: A bid is a letter from a Qualified Bidder stating that
(1) the Qualified Bidder offers to purchase the Property upon the terms and conditions set forth in
standard Commercial Property Purchase Agreement and Escrow Instructions (“Purchase
Agreement”) in the form attached as hereto Exhibit 1, marked to show those amendments and
modifications to the Purchase Agreement, including price and terms, that the Qualified Bidder
proposes (the “Marked Agreement”) and (ii) the Qualified Bidder's offer is irrevocable until
forty-eight hours after the closing of the sale of the Property, whether or not to such Qualified
Bidder. A Qualified Bidder shall accompany its bid with written evidence of a commitment for
financing or other evidence of ability to consummate the transaction.

d. Easement Assets: A bid is a letter from a Qualified Bidder stating that (i) the
Qualified Bidder offers to purchase the Easement Assets upon the terms and conditions set forth
in the Easement Acquisition Agreement in the form attached as hereto Exhibit 2, marked to
show those amendments and modifications to the Easement Acquisition Agreement, including
price and terms, that the Qualified Bidder proposes (the “Marked Agreement”) and (ii) the
Qualified Bidder's offer is irrevocable until forty-eight hours after the closing of the sale of the
Property, whether or not to such Qualified Bidder. A Qualified Bidder shall accompany its bid
with written evidence of a commitment for financing or other evidence of ability to consummate
the transaction. The potential overbidders for the Easement Assets must bid an initial amount of
at least $10,000 over the purchase price offered for the Easement Assets by the Easement Assets
Buyer. Thus, the initial overbid must be at least $230,000.

e. The Seller will consider a bid only if the bid:

20
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1. Provides for a value to the Seller that will allow the Seller to
satisfy all Liens and Encumbrances against the Property and provide a distribution to general
unsecured creditors.

ii. Is on terms that, in Seller’s business judgment, are not materially
more burdensome or conditional than the terms of the Commercial Purchase Agreement and/or
the Easement Acquisition Agreement.

iii. Are not conditioned on obtaining financing or on the outcome of
unperformed due diligence by the bidder with respect to the Property sought to be acquired, but
may be subject to the accuracy in all material respects at the closing of that transaction of
specified representations and warranties or the satisfaction in all material respects at the closing
of that transaction of specified conditions, none of which shall be materially more burdensome
than those set in the Purchase Agreement and/or the Easement Acquisition Agreement.

iv. Does not request or entitle the bidder to any break up fee,
termination fee, expense reimbursement or similar type of payment; and

V. Does not prohibit disclosure of its terms to other Qualified
Bidders.

Vi. Is accompanied by a deposit consisting of certified funds in the
amount of $50,000 (the “Bidder Deposit”) that will be non-refundable if the bidder is the
Successful Bidder, however, if, due to the fault of the Successful Bidder, the Successful Bidder
fails to pay the Bankruptcy Court approved purchase price by the closing date as such date is
determined by the winning bid, the Successful Bidder expressly and unconditionally forfeits his
Bidder Deposit and all such amounts become nonrefundable.

f. A bid received from a Qualified Bidder that meets the above requirements, as
determined in Seller’s sole discretion, is a “Qualified Bid”. A Qualified Bid shall be valued
based upon factors such as (i) the amount of the Qualified Bid, (ii) the amount of Estate’s
liabilities to be assumed and (iii) the net value provided to estate. If the Seller and the bidder or
other interested parties cannot agree on the correct value to be ascribed to the Qualified Bid, then
the parties shall seek a ruling from the Bankruptcy Court.

2. The Auction Process:

a. Within forty-eight hours after expiration of the Bid Deadline, the Seller and
their counsel shall (i) review each bid on the basis of financial and contractual terms, fewest
contingencies, factors relevant to the sale process and length of time to close sale, highest non-
refundable deposit, factors affecting the speed and certainty of consummating the Sale and (ii)
identify the highest and best offer for the Property (“Highest Qualified Bid”). Within forty-eight
hours of the expiration of the Bid Deadline, the Seller will provide notice to all Qualified
Bidders, via email or facsimile delivery of the identity of the party submitting the Highest
Qualified Bid for the Property as determined by the Seller and the material terms of Highest
Qualified Bid.

b. A FINAL BIDDING ROUND (“AUCTION”) SHALL BE HELD AT
THE PROPERTY ON APRIL 13, 2010 AT 10:00 A.M. (“AUCTION DATE”). AT THE
AUCTION, ALL QUALIFIED BIDDERS WILL BE PERMITTED TO INCREASE
THEIR BIDS. THE BIDDING SHALL START AT THE PRICE PROPOSED TO BE
PAID IN THE HIGHEST QUALIFIED BID, AS DETERMINED IN SELLER’S SOLE
DISCRETION, AND CONTINUE IN INCREMENTS OF AT LEAST $50,000 FOR THE
COMMERCIAL PROPERTY SALE AND $5,000 FOR THE EASEMENT ASSETS SALE.
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c. The Seller may adopt rules for the bidding process at the Auction that, in its
reasonable judgment, will better promote the goals of the bidding process and that are not
inconsistent with any of the provisions of the Purchase Agreement and/or the Easement
Acquisition Agreement, any Bankruptcy Court order or hereof. All such rules will provide that:
(1) the procedures must be fair and open, with no participating Qualified Bidder disadvantaged in
any material way as compared to any other Qualified Bidder, (ii) all bids shall be made and
received in one room, on an open basis, and all other bidders shall be entitled to be present for all
bidding with the understanding that the true identity of each bidder shall be fully disclosed to all
other bidders and that all material terms of each Bid will be fully disclosed to all other bidders
throughout the entire Auction, and (iii) no Qualified Bidder will be permitted more than thirty
minutes to respond to the previous bid at the Auction, and failure to respond within such period
shall disqualify such bidder from further eligibility to bid at the Auction (the “Open Auction
Procedures”).

d. Only a Qualified Bidder who has submitted a Qualified Bid is eligible to
participate at the Auction.

e. At the Auction, the Seller and their counsel shall (i) review each overbid on
the basis of financial and contractual terms, fewest contingencies, factors relevant to the sale
process and length of time to close sale, highest non-refundable deposit, factors affecting the
speed and certainty of consummating the Sale and (ii) identify the highest and best offer(s)
received at the Auction for the Property and/or the Easement Assets, either separately or as one
transaction, (the “Successful Bid(s)” or “Successful Bidder(s)”) and thereafter shall seek
Bankruptcy Court approval of the sale the Property to the Successful Bidder(s).

3. Closing of the Sale Transactions.

a. At the April 14, 2010 at 10:00 a.m. Bankruptcy Court hearing on Seller’s
motion seeking approval for the sale of the Commercial Property and the Easement Assets to the
Successful Bidder(s) (“Sale Hearing”), in addition to presenting to the Bankruptcy Court for
approval the Successful Bid9s), the Seller may seek Bankruptcy Court approval of at least two-
back up bids (the “First Back-Up Bidder(s)” and “Second Back-Up Bidder(s)”).

b. The Seller intends to sell the Commercial Property and the Easement Assets to
the Successful Bidder(s) who will have presented the highest and best Qualified Bid(s). The
Seller’s presentation to the Bankruptcy Court for approval of a particular Qualified Bid does not
constitute the Seller’s acceptance of the bid. The Seller has accepted a bid only when the bid has
been approved by the Bankruptcy Court at the Sale Hearing.

c. The Seller may (i) determine, in their business judgment, which Qualified Bid,
if any, is the highest and best offer and (ii) reject at any time before entry of an order of the
Bankruptcy Court approving a Qualified Bid, any bid that, in the Seller’s sole discretion, is (i)
inadequate or insufficient, (ii) not in conformity with the requirements of the Bankruptcy Code,
these Bidding Procedures or the terms and conditions of sale or (iii) contrary to the best interests
of the Seller’s bankruptcy estate and its creditors. At or before the Sale Hearing, the Bankruptcy
Court, or subject to the provisions hereof and the provisions of the Commercial Property
Purchase Agreement and the Easement Acquisition Agreement, the Seller, may impose such
other terms and conditions as they may determine to be in the best interests of the their Estate, its
creditors and other parties in interest.

d. In the event Successful Bidder(s) fails to close on the Sale of the Commercial
Property and/or the Easement Assets within the time parameters approved by the Bankruptcy
Court, the Seller shall retain the Successful Bidder’s Deposit and will be released from their
obligation to sell the Commercial Property and/or the Easement Assets to the Successful Bidder
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and the Seller may then sell the Property to the First Back-Up Bidder(s) approved by the
Bankruptcy Court at the Sale Hearing.

e. In the event First Back-Up Bidder(s) fails to close on the Sale of the
Commercial Property and/or the Easement Assets within the time parameters approved by the
Bankruptcy Court, the Seller shall retain the First Back-Up Bidder’s Deposit and will be released
from their obligation to sell the Commercial Property and/or the Easement Assets to the First
Back-Up Bidder and the Seller may then sell the Commercial Property and/or the Easement
Assets to the Second Back-Up Bidder approved by the Bankruptcy Court at the Sale Hearing.

f. Easement Assets Sale Only: In the event that an overbidder (and not the
Easement Assets Buyer) is the Successful Bidder for the purchase of the Easement Assets, the
Debtors will pay the Easement Assets Buyer a break-up fee representing the Easement Assets
Buyer's fees and costs associated with the sale of the Easement Assets in an amount of $5,000
(“Break-Up Fee) out of the proceeds of sale no later than thirty days after the sale of the
Easement Assets closes to a Successful Bidder that is not the Easement Assets Buyer.

Any questions regarding the Bidding Procedures should be directed to the Seller’s counsel
Shulman Hodges & Bastian LLP to the attention of Robert E. Huttenhoff, 26632 Towne
Centre, Suite 300, Foothill Ranch, California 92610; Telephone 949-340-3400; Facsimile
949-340-3000 or email at rhuttenhoff@shbllp.com.

V. AUTHORITIES

A. The Court May Approve a Sale of When There is a Good Faith Purchaser

Pursuant to Bankruptcy Code Section 541, upon the commencement of a case under
Chapter 11, an estate is created which includes all legal and equitable interest of the debtor in
property at the commencement of the case. The Debtor, after notice and hearing, may sell
property of the Estate. Bankruptcy Code Section 363(b). The standards to establish are that
there is a sound business purpose for the sale, that the sale is in the best interests of the estate,
i.e., the sale is for a fair and reasonable price, that there is accurate and reasonable notice to

creditors and that the sale is made in good faith. In re Wilde Horse Enterprises, Inc., 136 B.R.

830, 841 (Bankr. C.D. Cal. 1991); In_re Lionel Corp., 722 F.2d 1063, 1069 (2d Cir. 1983).

Business justification would include the need to close a sale to one of very few serious bidders
where an asset has been extensively shopped and a delay could jeopardize the transaction. See,

e.g., In re Crowthers McCall Pattner, Inc., 114 B.R. 877, 885 (Bankr. S.D.N.Y. 1990) (extreme

difficulty finding a buyer justified merger when buyer found). The Debtors’ proposed sale

herein meets the foregoing criteria.
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4. Sound Business Purpose

The Ninth Circuit in In re Walter, 83 B.R. 14 (Bankr. 9th Cir. 1988) has adopted a
flexible, case by case test to determine whether the business purpose for a proposed sale justifies
disposition of property of the estate under Section 363(b). In Walter, the Ninth Circuit, adopting

the reasoning of the Fifth Circuit in In re Continental Air Lines, Inc., 780 F.2d 1223 (5th Cir.

1986), and the Second Circuit in In re Lionel Corp., 722 F.2d 1063 (2d Cir. 1983), set forth the

following standard to be applied under Bankruptcy Code Section 363(b).

Whether the proffered business justification is sufficient depends
on the case. As the Second Circuit held in Lionel, the bankruptcy
judge should consider all salient factors pertaining to the
proceeding and, accordingly, act to further the diverse interests of
the debtor, creditors and equity holders, alike. He might, for
example, look to such relevant factors as the proportionate value of
the assets to the estate as a whole, the amount of lapsed time since
the filing, the likelihood that a plan of reorganization will be
proposed and confirmed in the near future, the effect of the
proposed disposition on future plans of reorganization, the
proceeds to be obtained from the disposition vis-a-vis any
appraisals of the property, which of the alternatives of use, sale or
lease the proposal envisions and, most importantly perhaps
whether the asset is increasingly or decreasmg in value. This list is
not intended to be exclusive, but merely to provide guidance to the
bankruptcy judge.

Walter, supra, at 19-20 [quoting In re Continental Air Lines, Inc., 780 F.2d 1223, 1226 (5th Cir.

1986)].

Here, the facts surrounding the sale support the Debtors’ business decision that the
proposed sales are in the best interest of the Estate and its creditors. The Debtors believe that the
relief requested by this Sale Motion is in the best interest of the Estate as the auction proceedings
instituted under the Bidding Procedures will provide an opportunity for the Debtors to attempt to
create and maximize the value of the Commercial Property and the Easement Assets for the
benefit of the Estate and creditors. The Debtors believe that allowing them to sell the
Commercial Property and the Easement Assets subject to the Bidding Procedures is more
favorable for unsecured creditors than the only alternative now facing the Debtor — a potential

foreclosure sale of the Commercial Property by Wachovia. An auction proceeding offers
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unsecured creditors their best hope of preserving value in the Commercial Property and
Easement Assets and receiving distribution on account of their claims

Therefore, the Debtors respectfully submits that, if this Court applies the good business
reason standard suggested by the Second Circuit in Lionel, the sale should be approved.

5. The Sale Serves The Best Interests Of the Estate and Creditors

The benefits to the Estate, as set forth above, are tremendous. If the sale is not approved,
the Debtor will incur costs with trying to find a new buyer, if one could be found. Furthermore,
in order to prevent the loss of the Commercial Property and Easement Assets in a foreclosure
sale by Wachovia, in order to preserve value and equity in the Commercial Property, and to
assist the Debtors in generating funds for their reorganization, the Debtors must conduct an
immediate sale of the Commercial Property and Easement Assets. The Commercial Property
and Easement Assets are not necessary for the Debtors’ reorganization and the sales will assist
the Debtors to preserve value from the assets.

Thus, the Debtors have made a business decision that it is in the best interest of the
creditors of this Estate that this Sale Motion be approved.

6. Accurate and Reasonable Notice

It is expected that notice of this Sale Motion will satisfy the requirements for accurate
and reasonable notice and will be appropriate under the circumstances.

The Debtors shall provide notice of the proposed sale to all creditors. Notice of this Sale
Motion will be served on all creditors and will include a summary of the terms and conditions of
the proposed sale, the time fixed for filing objections, and a general description of the
Commercial Property and the Easement Assets. The Debtors submit that the notice requirements
will have been satisfied, thereby allowing creditors and parties in interest an opportunity to
object to the sale. Hence, no further notice should be necessary.

7. The Sale is Made In Good Faith

The proposed sales have been brought in good faith and have been negotiated on an

"arms length" basis.
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The court, in Wilde Horse Enterprises, set forth the factors in considering whether a

transaction is in good faith. The court stated:

'Good faith' encompasses fair value, and further speaks to the
integrity of the transaction. Typical 'bad faith' or misconduct,
would include collusion between the seller and buyer, or any
attempt to take unfair advantage of other potential purchasers. . . .
And, with respect to making such determinations, the court and
creditors must be provided with sufficient information to allow
them to take a position on the proposed sale. (citations omitted)

Id. at 842.

In the present case, the negotiation of the proposed sales was an arms-length transaction.
The negotiations with the each of the proposed buyers has resulted in offers to sell that in
connection with the Bidding Procedures have substantial benefit. As set forth in the Notice of
the Sale Motion, the creditors will have been provided with sufficient notice of the sale.

B. Sale of the Property Free and Clear of Liens and Encumbrances Should be

Permitted
Bankruptcy Code Section 363(f) allows a Chapter 11 debtor to sell property of the
bankruptcy estate “free and clear of any interest in such property of an entity,” if any one of the

following five conditions is met:

(1) applicable non-bankruptcy law permits a sale of
such property free and clear of such interest;

(2) such entity consents;

3) such interest is a lien and the price at which such
property is to be sold is greater than the aggregate value of all liens
on such property;

4) such interest is in bona fide dispute; or

(5) such entity could be compelled, in a legal or
equitable proceeding, to accept money satisfaction of such interest.

Bankruptcy Code Section 363(f).
Section 363(f) is written in the disjunctive and thus only one of the enumerated

conditions needs to be satisfied for Court approval to be appropriate.
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1. Section 363(f)(2) - Consent

The sale of the Commercial Property is proper pursuant to Section 363(f)(2). The Debtors
believe that secured creditors Wachovia and the Los Angeles County Tax Collection will have
no objection to the sale as the allowed amount of their claims will be paid. The Debtors desire to
take advantage of a favorable purchase offers to effectuate the sale of Commercial Property and
the Easement Assets.

Courts have approved sales under Bankruptcy Code Section 363(f) even where the sale

price did not exceed the value of the liens asserted on the property so long as the sale is for fair

market value. In re Terrace Gardens Park Partnership, 96 B.R. 707 (Bankr. W.D. Tex. 1989); In

re Beker Indus. Corp., 63 B.R. 474, 477 (Bankr. S.D.N.Y. 1986).

Thus, approval for the sale of the Commercial Property and Easement Assets free and
clear of Liens and Encumbrances pursuant to Bankruptcy Code Section 363(f)(2) in the manner
provided herein is appropriate.

2. Section 363(f)(4) — Bona Fide Dispute

The Debtors believe that the sale of the Commercial Property and Easement Assets is
proper under §363(f)(4) because a bona fide dispute exists with regard to the lien of Yvonne
Yancy. In light of the dispute regarding the validity, priority and amount of the Yvonne Yancy
lien, the Debtors seek to sell the Commercial Property and Easement Assets free and clear of the
alleged lien, with such disputed lien to attach to the proceeds of sale pending further agreement
with Yvonne Yancy or further Court order. Any claim that Yvonne Yancy may have against the
Estate related to the Commercial Property and Easement Assets is the subject of a bona fide
dispute and therefore the sale may go forward free and clear of such claims pursuant to Section
363(f)(4). A bona fide dispute has been defined by In re Atwood, 124 B.R. 402 (Bankr. S.D. Ga.
1991) as a “genuine issue of material fact that bears upon the debtor’s liability, or meritorious

contention as to the application of law to undisputed facts.” Id. at 407. In In re Milford Group,

Inc., 150 B.R. 904 (Bankr. M.D. Pa. 1992), the court stated it need not resolve a bona fide
dispute, but must determine whether the issues presented are genuine as to the existence of a
bona fide dispute. In doing so, the Milford Court found that the debtor had met its burden to
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establish cause for the Court to allow for the sale of the property, free and clear of liens. In the
instant case, the proposed sale of the Commercial Property and the Easement Assets conforms
with the requirements of Section 363(f)(4) as the Debtors have established the existence of a
bona fide dispute with Yvonne Yancy.

The Debtors do not believe it is prudent or necessary to resolve the Yvonne Yancy
dispute by Court order or judgment prior to the sale. The alleged lien of Yvonne Yancy is
subject to a bona fide dispute and the Bankruptcy Code provides for a means to sell free and
clear of such interest. If the Estate is forced to wait for resolution of the dispute, Debtors may
lose the opportunity to capitalize on the current interest from the Buyer and may also lose the
Commercial Property through a foreclosure. As such, the sale should proceed now, with any
claims or interests of Yvonne Yancy to attach to the proceeds.

The policy behind allowing property to be sold free and clear of disputed interests
provides that the disputes do not bog down the swift and orderly liquidation of assets for the
highest possible value. In this case, more than any other, where the asset is real estate that is
subject to fluctuations in the market, interest rates and other factors that impact its value, it is
absolutely essential for the Debtors to be able to quickly liquidate the Estate’s interest in the
Commercial Property for its maximum possible value. By demonstrating the existence of the
bona fide dispute, Section 363(f) allows the property to be sold free and clear of any lien that is
subject to a dispute so that at a minimum, proceeds can be generated for distribution to parties. If
every sale were subject to resolution of disputes that were in existence, expense and time
associated with litigation would significantly impact values that could be obtained by
bankruptcy estate fiduciaries for the benefit of creditors. Resolution of the issues with regard to
the claim of Yvonne Yancy may likely take substantial time, effort and expense by both parties.
That process should not hinder, delay or in any way inhibit the Debtors’ efforts to maximize the
value of the sale of Commercial Property and the Easement Assets.

Thus, approval for the sale of the Commercial Property and Easement Assets free and
clear of Liens and Encumbrances pursuant to Bankruptcy Code Section 363(f)(4) in the manner
provided herein is appropriate.
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C. The Sales Do Not Contravene Policy

As early as 1981, a court held that:

As to whether the sale by a trustee of all of the debtor's assets must
take place in the context of a confirmed reorganization plan, the
case law again is clear that there is nothing objectionable about a
sale of all the assets outside of a Chapter 11 plan.

In re WHET, Inc., 12 B.R. 743, 750 (Bankr. D. Mass. 1981).

Not to the contrary, the Fifth Circuit decision in In re Braniff Airways, Inc., 700 F.2d 935

(5th Cir. 1983), disapproved an asset sale because the transaction at issue involved much more
than a sale of property in that the documents significantly limited the debtor's reorganization
options. Id. At 939.

Under the circumstances of this case and the defaults with Wachovia, the Debtors believe
the best option available is the orderly sale of the Commercial Property and the Easement Assets.
In essence, based on good business reasons, including the current financial market and the
economics of the Debtors’ situation, it is in the best interest of the creditors of this Estate that
this Sale Motion be approved.

Accordingly, the sale does not conflict with underlying bankruptcy policy. See, In re

Brethren Care of South Bend, Inc., 98 B.R. 927, 934 (Bankr. N.D. Ind. 1989) (certainty of future

for tenants was good business reason and only feasible plan was liquidation, so 363 sale
approved despite pending plan of reorganization).

D. The Court has Authority to Waive the Ten-Day Stay of Sale

Federal Rule of Bankruptcy Procedure 6004(h) provides that “[a]n order authorizing the
use, sale or lease of property other than cash collateral is stayed until the expiration of 10 days
after entry of the order, unless the Court orders otherwise.”

The Debtors desires to close the sale as soon as practicable after entry of an order
approving the sale. Accordingly, the Debtors requests that the Court in the discretion provided it
under Federal Rule of Bankruptcy Procedure 6004(h), waive the ten-day stay of the order

granting this Sale Motion and approving the sale.
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E. The Court Has Authority to Approve the Bidding Procedures

Implementation of the Bidding Procedures is an action outside of the ordinary course of
the business. Bankruptcy Code Section 363(b)(1) provides that a trustee “after notice and
hearing, may use, sell or lease, other than in the ordinary course of business, property of the
estate.” Furthermore, under Bankruptcy Code Section 105(a), “[t]he court may issue any order,
process, or judgment that is necessary or appropriate to carry out the provisions of this title.”
Thus, pursuant to Bankruptcy Code Sections 363(b)(1) and 105(a), this Court may authorize the
implementation of Bidding Procedures.

The Ninth Circuit, in a case under the Bankruptcy Act, recognized the power of a
bankruptcy court to issue orders determining the terms and conditions for overbids with respect

to a sale of estate assets. In re Crown Corporation, 679 F.2d 774 (9th Cir. 1982). The Crown

Corporation court entered an order specifying the minimum consideration required for an
overbid as well as the particular contractual terms required to be offered by overbidders. Id. at

777. The Crown Corporation decision also approves an order requiring and setting the amount

of potential overbidder’s deposits and authorized courts to determine the disposition of such

deposits. Id. While the discussion is not extensive, the Crown Corporation decision recognizes

the authority of bankruptcy courts to order the implementation of bidding procedures such as
those proposed in the present case.

1. The Bidding Procedures are Untainted by Self-Dealing

The Bidding Procedures have been brought in good faith and have been negotiated on an
“arms length” basis. Therefore, there is no prospective taint in dealings between the Debtors and
any potential bidders.

2. The Bidding Procedures Encourage Bidding

The Bidding Procedures are designed to encourage, not hamper bidding and are
reasonable under the circumstances. The Bidding Procedures are intended to provide potential
overbidders with adequate information to make an informed decision as to the amount of their

bid and the validity of their bid.
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3. The Bidding Procedures Serve the Best Interests of the Estate

The proposed Bidding Procedures serve the Estate in several ways. First, the procedures
themselves are fair, reasonable and productive; they will permit the Debtors to conduct an
orderly auction sale and obtain the best possible price on the best possible terms.

The Bidding Procedures will ensure that all bids will be comparable. The Debtors will
determine which bid is the highest and best for the Estate. The comparability requirement of the
Bidding Procedures will make it possible to accomplish this task.

The Bidding Procedures will help the Debtors to obtain the highest and best possible
price for the Commercial Property and Easement Assets. The Bidding Procedures institutes
minimum overbid increments which the Debtors believe are reasonable. Thus, the Debtors will
be able to obtain substantial benefit for this Estate from competing bids.

The Bidding Procedure requires that potential bidders demonstrate their capacity to
complete the transaction. It would be a serious loss to the Estate if it surrendered the opportunity
to sell the Commercial Property and the Easement Assets to one buyer in favor of a competing
bidder only to discover the Successful Bidder incapable of consummating the transaction. Thus,
requiring bidders to qualify as bidders will protect the Estate from such a loss.

The most important benefit of the Bidding Procedures to the Estate is that their
implementation will enable the consummation of the proposed sale. The proposed sale will be
best way to obtain the maximum and most expedient recovery for creditors of this Estate.
Implementation of the Bidding Procedures is an essential component of consummating the sale
and maximizing the value of the Commercial Property and the Easement Assets for the Estate
and creditors.

The Bidding Procedures utilized by the Debtors are fair and provide for a “level playing
field” for all prospective bidders with respect to the proposed sale. The Bidding Procedures
establish a reasonable but expeditious timeline for allowing the Debtors to give notice of the
proposed sale and qualified bidders to conduct reasonable due diligence and submit competing
offers, thereby potentially generating additional value for the Commercial Property and

Easement Assets. Furthermore, the notice of the Bidding Procedures and Sale Motion is

31

3912-001\50

G:\Wp\Cases\G-H\Hoilett\Pld\SaleMtn-Joint Easements and Property.doc




Case[2:09-bk-14214-ER Doc 84 Filed 02/25/10 Entered 02/25/10 14:09:11 Desc
Main Document  Page 33 of 80

1 [ designed to attract the most interest in the acquisition of the Commercial Property and Easement
2 || Assets and is sufficient under the circumstances of this case. Thus, approval of the Bidding
3 [ Procedures would serve the best interests of the Estate and its creditors.

4 ||F. The Proposed Break-Up Fee Related to the Easement Assets Should Be Approved

5 As a part of the proposed sale with the Easement Assets Buyer for the purchase of the
6 | Easement Assets, the Easement Assets Buyer has required that it be paid the $5,000 Break-Up
7 |[Fee in the event that an overbid situation occurs and the Easement Assets Buyer is not the

8 [ Successful Bidder. The Break-Up Fee will be treated as an administrative expense of the Estate.

9 As stated by the court in In re Financial News Network, 126 B.R. 152 (D.C., S.D.N.Y.
10 [ 1991) at 154, "A break up fee is an incentive payment to an unsuccessful bidder who placed the
11 |estate property in a sales configuration mode . . . to attract other bidders to the auction." In

12 | addition, as stated by the District Court in In re Integrated Resources, Inc., 147 B.R. 650, at 659-

13 [661 (D.C., S.D.N.Y. 1992).

14 Break-up fees are important tools to encourage bidding and to
maximize the value of the debtor's assets. The usual rule is that if

15 break-up fees encourage bidding, they are enforceable; if they
stifle bidding they are not enforceable. In fact, because the

16 directors of a corporation have a duty to encourage bidding, break-
up fees can be necessary to discharge the director's duties to

17 maximize value.

18

CRTF Corp. v. Federated Department Stores, Inc., 683 F.Supp. at 441.

19

20 "Outside bankruptcy, the business judgment rule normally applies
to the board's use of a defensive strategy, such as a break-up fee. . .

21 In assessing the incentive effect of the break-up fee, a court should
determine whether the dollar amount of the fee is so substantial

22 that it has a chilling affect on other prospective bidders. In making
this determination, the court should consider whether the proposed

23 acquiror attracted other bidders or simply received a potential
windfall. Break-up fees and other strategies may be legitimately

24 necessary to convince a white knight to enter the bidding by
providing some form of compensation for the risks it is

25 undertaking . . .

26 "A break up fee should constitute a fair and reasonable percentage
of the proposed purchase price, and should be reasonably related to

27 the risk, effort, and expenses of the prospective purchaser. When

)8 reasonable in relation to the bidder's efforts and to the magnitude
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of the transaction, break up fees are generally permissible In re
999 Fifth Avenue Assocs., 96 B.R. at 29.

In this case, the Debtors readily acknowledge that a significant amount of time, effort and
expense will have been incurred by the Easement Assets Buyer in performing its due diligence
and negotiating the terms of the sale of the Easement Assets. In a transaction wherein the first
overbid increment is anticipated to be at least $230,000 (Easement Assets Buyer's purchase price
of $220,000 plus initial overbid of $10,000), it is anticipated that the Break-Up Fee of $5,000

represents less than three percent of the purchase price. More importantly, the Break-Up fee is

only payable in the event that there is a successful overbid. To the extent that competitive

bidding increased the final sales price and a sale takes place beyond that amount, the "net" to the
creditors of the Estate would rise dollar for dollar with every increment above the Easement
Assets Buyer’s offer and the Break-Up Fee would remain constant at $5,000.

The Court should note that the Break-Up Fee is only payable in the event that the sale
closes and the Proposed Buyer is not the Successful Bidder, thereby distinguishing these facts

from those presented in In re Hup Industries, Inc., 140 B.R. 191 (Bankr. N.D. Ohio 1992),

wherein the court did not approve the break-up fee arrangement when the party proposed to
receive the break-up fee was to receive the same regardless of the outcome of the proposed sale
in the event overbidding took place. Thus, the Debtors requests the Court approve the Break-Up
fee proposed to be paid to the Easement Assets Buyer in the event the sale closes and the
Easement Assets Buyer is not the purchaser of the Easement Assets.

VI. CONCLUSION

Based upon the foregoing, the Debtors respectfully submits that good cause exists for
granting the Sale Motion and the Debtor respectfully requests that the Court enter an order as
follows:

1. Approving the Bidding Procedures utilized by the Debtors in connection with the
sale of the Commercial Property and the Easement Assets.

2. Approving the Purchase Agreement related to the sale transaction for the

Commercial Property in substantially the form as attached hereto as Exhibit 1 and authorizing
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1 [ the Debtors to sell the Commercial Property to the Successful Bidder pursuant to the terms and
2 | conditions set forth in the Commercial Property Purchase Agreement as it may be modified by
3 [ the Successful Bid.
4 3. Approving the Easement Acquisition Agreement related to the sale transaction for
5 | the Easement Assets in substantially the form as attached hereto as Exhibit 2 and authorizing the
6 | Debtors to sell the Easement Assets to the Successful Bidder pursuant to the terms and
7 | conditions set forth in the Easement Acquisition Agreement as it may be modified by the
8 [ Successful Bid.
9 4. Approving the sale of the Commercial Property and Easement Assets to proceed
10 | free and clear of all Liens and Encumbrances.
11 5. Authorizing the Debtors to sign any and all documents convenient and necessary
12 | in pursuit of the sale as set forth above, including but not limited to any and all conveyances
13 | contemplated by the sale and the Commercial Property Purchase Agreement and the Easement
14 | Acquisition Agreement.
15 6. A determination by the Court that the Successful Bidder(s) are in good faith with
16 | respect to each of the sales pursuant to Bankruptcy Code Section 363(m).
17 7. Waiving the ten-day stay of the order approving the sale of the Commercial
18 | Property and Easement Assets under Federal Rules of Bankruptcy Procedure 6004(h).
19 8. And for such other and further relief as the Court deems just and proper under the

20 |l circumstances of this case.

21

2 Dated: February 24, 2010 Respectfully submitted,

23 SHULMAN HODGES & BASTIAN LLP
24 /s/ Leonard M. Shulman

Leonard M. Shulman

25 Robert E. Huttenhoff

26 Attorneys for Huntley G. Hoilett and Juliana C. Hoilett, the
Debtors and Debtors in Possession

27
28
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DECLARATION OF HUNTLEY G. HOILETT

I, Huntley G. Hoilett, declare and state as follows:
1. My wife and I are the debtors in and debtors in possession in the Chapter 11 case

of In re Huntley G. Hoilett and Juliana C. Hoilett, Case No. 2:09-14214-ER. I have personal

knowledge of the facts set forth herein and could, if called as a witness, competently testify
thereto.

2. I make this Declaration in support of our Motion For Order: (1) Approving Two
Sale Transactions For: (A) the Estate’s Interest in Certain Real Property of the Estate, and (B)
Certain Easement Assets, with the Sales to be Free and Clear of Liens Pursuant to Bankruptcy
Code Section 363(b)(1) and (f); (2) Combined with Notice of Bidding Procedures and Request
for Approval of the Bidding Procedures Utilized; (3) Approving a Purchase Agreement in
Connection with the Sale of the Real Property and Approving Easement Acquisition Agreement
in Connection with the Easement Asset Sale; (4) Approving Payment of Real Estate
Commission and Other Costs of Sale; and (5) Granting Other Related Relief (“Sale Motion™).
Unless otherwise noted, capitalized terms herein have the meaning as set forth in the Sale
Motion.

3. My wife and I are the 100% shareholders of HGH Graphic & Display
Productions Inc. dba GDP Designs (“GDP”). GDP is a full service design management studio
with extensive capabilities that are fully integrated to provide solutions to create promote and
support corporate marketing and communication strategies. GDP provides innovative design
solutions for corporate logo, brand identity, packaging, brochures, digital media, annual reports,
the design and fabrication of point of purchase, retail, tradeshow and exhibit displays. I started
GDP after working for a California top 100 company for thirteen years.

4. I grew GDP to a very successful design and display production company
employing upwards of eight designers and ten sign and display workers with annual revenue
averaging more than $600,000 annually. Clients of GDP included Lowes Home Improvement,
Dunn Edwards Paint, Reebok, Home Depot, PetCo and numerous other manufacturers and local

companies.
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5. Assets of our Estate include the Commercial Property which was valued our
Bankruptcy Schedule A at $2,800,000. However, as this time we believe that the value of the
Commercial Property is less and is currently listed for sale at $1,850,000.

6. We have a have a lease with American Tower Corp related to a communications
cell tower easement (“Cell Tower”) located on the Commercial Property. W receive monthly
rent of $1,648 under the Cell Tower related lease and easement (“Cell Tower Lease”). The
proposed separate sale of the Easement Assets herein relates to the Cell Tower easement.

7. We purchased the Commercial Property in late 2002 using savings and securing
financing through the U.S. Small Business Administration. The Commercial Property was
purchased in an “as is” condition and included an approximately 10,000 square foot building
with a small office situated on lot of approximately 20,974 square feet. At the time the
Commercial Property was purchased it was in a state of disrepair. Over the next three years, with
additional financing, the Commercial Property was completely renovated, including new roofing,
HVAC, electrical, and plumbing and also included a mezzanine that increased the size of the
building to approximately 12,420 square feet.

8. As a result of the anticipated disruption to GDP’s business activities caused by the
remodeling there was a shape drop in revenue from $475,000 to $265,000 from 2003 to 2004.
This drop was made more severe in 2005 due to the lost of a major client who was responsible
for average revenue of more than $270,000 for more than four years running.

9. GDP instituted drastic cost saving measures to stem the losses, including layoffs.
My wife and I and the two remaining fulltime employees worked to improve sales and boost
revenue, by working longer hours and securing new clients and offering new products and
services. We suspended receiving our salaries from mid 2005 to the present. As such, in order
to pay expenses and the mortgage on the Commercial Property, we borrowed additional funds by
taking second and third mortgages on our personal residence and other lines of credit. As a result
of these efforts revenue for 2007 improved.

10.  Despite the improved revenue in 2007, with the dramatic slowdown in the

economy throughout the United States that started in December of 2007 and that continues
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today, the decision was made in January of 2008 to further downsize GDP’s business operations
and put Commercial Property up for sale. We intended to sell the Commercial Property and use
the proceeds to pay creditors, eliminate our biggest fix expense, namely the mortgage on the
Commercial Property and further downsize the GDP’s business operations commensurate with
the level of opportunities in this economic slowdown. During this period, from January 2008
through December 2008, in an effort to stay current with secured creditors and other obligations,
we withdrew over $150,000 from our retirements accounts and aggressively marketed the
Commercial Property for sale. However, we defaulted on our loans from Wachovia secured by
the Commercial Property in July of 2008.

11.  Prior to the Petition Date, in an attempt to cure the Wachovia defaults, we
successfully negotiated a transaction to sell our interest in the lease related to the Cell Tower and
secured a tenant to lease the Commercial Property. However, Wachovia refused to agree to either
(1) the sale of the Cell Tower related easement and lease or (2) the lease of the Commercial
Property to a new tenant. As result, we sought protection under the Bankruptcy Code in order to
preserve our equity in the Commercial Property for the benefit of all of our creditors.

12. At the onset of their bankruptcy case, we intended to lease the Commercial
Property in order to fund a cure of the defaults for Wachovia and generate proceeds for the
benefit of creditors. In fact, the bankruptcy filing was commenced with the purpose of
cramming down the prepetition lease offer for the Commercial Building and separate sale of the
Cell Tower that had been rejected by Wachovia prior to the Petition Date. Despite Wachovia’s
rejection, we believed that such disposition of the Commercial Property and Cell Tower would
have resulted in a seven month cure of outstanding principal and interest plus five months of
principal and interest payment for Wachovia to hold on deposit. At that time Wachovia was
owed approximately $940,000. We believe that with this prior transaction, Wachovia would
have been assured payment in full and the general unsecured creditors would have received a
significant distribution on their claims. However, Wachovia again rejected the request during

the bankruptcy case and the proposed lessee backed out of the deal.
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1 13. Since that time, we have continued to market the Commercial Property for both
2 ||lease and for sale in order to obtain an offer that would result in the greatest distribution to all
3 | creditors. Without a doubt, the prior offer rejected from Wachovia is significantly higher than
4 | the current offers for either lease or sale. The most recent offers received for the Commercial
5 [ Property included a lease offer at $.62 per square foot. Another offer was to purchase the
6 | Commercial Property, excluding Cell Tower lease and related easement, for $1,400,000, which
7 | was later withdrawn. A letter of intent at $1,250,000 was received but the potential buyer did not
8 || want to submit to the bidding process.

9 14.  Based on the marketing history, it is our opinion that any future offers to lease or
10 | purchase the Commercial Property will not likely improve significantly anytime in the near
11 | future. As stated, the Commercial Property is currently listed at $1,850,000. There are multiple
12 | parties interested who have expressed interest, however, these potential buyer continue to present
13 || low ball offers. As such, we believe that selling the Commercial Property subject to the Bidding
14 | Procedures set forth in the Sale Motion, will result in an auction process that will net the largest
15 | potential recovery for the Estate and its creditors in the current real estate market.

16 15. The following chart summarizes the Liens and Encumbrances against the

17 | Commercial Property and their proposed treatment under the proposed sale:

18
19 Secured Creditor Description of Claim Amount Treatment
20 Los Angeles County Real Property Taxes $29,717.64 All outstanding real property taxes
Tax Collector $6,300 (2007) will be paid through escrow on the
21 $11,404 (2008) sale transaction.
$12,013.64 (2009)
22
23 Wachovia Incurred 12/2002 $678,658.75 This claim shall be paid through
First Trust Deed escrow on the sale transaction,
24 Commercial Property thus, the Commercial Property
shall be sold free and clear of the
25 Wachovia asserts that lien.
as of February 10,
2% 2010, the outstanding
balance including
) principal and interest is
7 $678,658.75
28
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Secured Creditor Description of Claim Amount Treatment
Wachovia Incurred 05/2005 $370,031.47 This claim shall be paid through
Second Trust Deed escrow on the sale transaction,
Commercial Property thus, the Commercial Property
shall be sold free and clear of the
Wachovia asserts that lien.

as of February 10,
2010, the outstanding
balance including
principal and interest is
$370,031.47

Yvonne Yancy Incurred 04/08 $24,000 The Debtors dispute the validity
Judgment Lien of the security interest of the claim
of Yvonne Yancy and believe that
there are causes of action to have
the lien set aside under
Bankruptcy Code Sections 547
and/or 548 as she is an “insider”
as that term is defined in the
Bankruptcy Code and the lien was
recorded within one year prior to
the Petition Date.

As it is subject to a bona-fide
dispute, the Debtors seek to sell
the Commercial Property free and
clear of the lien in favor of
Yvonne Yancy, with such
disputed lien to attach to the
proceeds of the sale in the same
validity and priority as prior to the
sale pending agreement with the
creditor or further Court order.

Total | $1,102,407.86

16. In order to commence the Auction process however, subject to Court approval
and the Bidding Procedures set forth below, we will accept the offer received from Ernest
Emerson and Mary Emerson or their assignee (collectively “Buyer”). A true and correct copy of
the Commercial Property Purchase Agreement and Joint Escrow Instructions is attached hereto
as Exhibit 1.

17. We intend to sell certain easements related to the Commercial Property pursuant
to the terms of that certain “Easement Acquisition Agreement” entered into with the proposed

Easement Assets Buyer. A copy of the Easement Acquisition Agreement is attached as
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limited liability company (or “SpectraSite” as the context requires) is affiliated with the
American Tower Corp, the lessee under the Cell Tower Lease (such affiliate, “ATC”).

18.  We have determined that we can best ensure the maximization of the value of the
Commercial Property and Easement Assets by conducting an auction pursuant to which all
interested parties will have the opportunity to receive information and bid on the Commercial
Property and Easement Assets instead of selling to the proposed buyers on an exclusive basis.
Accordingly, in order to obtain the highest and best offer for the benefit of the creditors of this
Estate, we are utilizing the Bidding Procedures set forth in the Sale Motion and request that
Court order approving the sale of the Commercial Property and the Easement Assets to the
Successful Bidder(s) also provides for approval of the Bidding Procedures.

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct.

Executed on February 24, 2010, at Carson, California.

/ 2
/./:/’(i;x'/
L

Huntley G. Hoilett

A
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EXHIBIT 1

Commercial Property Purchase Agreement and Joint
Escrow Instructions

Page 41
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LINDA A. WILSON
WINDERMERE REAL ESTATE

GARNER VYALLEY
59465 HicHWAY 74
MOUNTAIN CENTER, CALIF. B25G1
(951)859-8013
(951)659-5833 FAX

FAX

To: MICHAEL DOUGLAS
DATE 2/19/10

FAx 866 341-8344

PAGES: 12

HERE YOU GO MICHAEL. I’VE E-MAILED YOU THE
FILE WITH THE DISCLOSURES AND A COPY OF THE
DEPOSIT CHECK.

THANKYOU,

LINDA

EXHIBIT 1

Page 42
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- COMMERCIAL PROPERTY PURCHASE AGREEMENT
CALIFORNIA AND JOINT ESCROW INSTRUCTIONS
ASSOCIATION NON-NESIDENTIAL) -
OF REALTORS® {CAR. Foms CPA, Roviged 10102)
Date Pobruezy 19 2010 . at Tornanco , Califomni,
1. OFFER:
ATH‘S ’8#“ COFFER FROM ) oy haLlr 2= Vra P T (‘aﬂm.
iR Incivitual(e). L1 A C jon, C3 A Partnershig, [ AnLLC, [ An LLP, or O Cther . .
B, THE REAL PROPERTY TO BE ACQUIRED Is dosciibed as 58 Ehalowe Avenua

18
. Ausemscrs Parcel No. 2357-026-055 ted 1

, Siusted I
%mum . Goumly of Ton Angeics , Galforia, {"Propany™).
€. s One Milliop Two Hondred Thoagsend

Deltars $ 1,200,000, 00 ;
D, CLOGE OF ESUROW shall occur on ril 28, 201 {date) o L1_aopnese Days After ACGORaNce).
2, FINANCE TERMS: Obtaining tie loans T oy of 1his Wm utikess: {i) oftier 21 or 2M is ehecked below, or (1)
o&emisa.agreedh ing. Buyer shall act dligerdy and v goed fo abigin the d oans. Obiaining daposH, down
payment and closing costs s not & contmgenoy. Buyer represents that funds will be goad when depnxited with Escrow Holder.
A. INITIAL DEPOSIT: Buyer hias given adepositivtheamomd of . . L i % 50,000.00
to the agant subinitting the offer {orto 1] 3, by Porsynal Check
{or 3 ), mede payabls o Windermere Real Estate ,
which shall be held uncsshed wntll Acceptancs and then daposited wittin @ DUSIness GaYe onst
Acceplence or [1 .
wifh Eserow Holder, of [1inio Broker's thist ecoount.
B. INCREASED DERGSIT! Buyer ahall denost with Egotow Holder an incraased depesit in the amount of . - 3
within Days After Acseplanca, of [ .
C. FIRST LOAN IR THE AMCHINTOF . oosinre-. - P O ¥ 7,08G,000.00
NEW Fret Dead of Trust in fovor of (3 Lendar, [ Soller,
ORI ASSUMPTION of {or [ "subjact t0”) Existing First Deed of Trust encumbering the Proparty, securing
& notw payable ai maxinoum interastof __ o, 500 % fhoed mede, or % initlal acjustable
rate with & meximun interest rale of %, balance dua in vears, amonzed over
voars, (f checked: |73 and Witk & argn not 1o excesd %, tiad 1o tha following
index .} Buyet atusll pay loan Tescfpoints not to &x .

AdditiiralTerms Subject to SPA loan soproval .

D, SECONDLOANIN THE AMOUNTOF .. ... ... ... o marerretaitae e erocaeeataa sy %
NEW Secord Dwed of Trust in faver of [] Lender, [ Seliet,

OR (] ASSUMETION of {or (] "subject t0") Exmting Second Oeed of Trust encumbeting the Property,
sectring 4 note payable at madmum Interest of o fixed rate, or %
initia} adjusteble rate with & medrum interest rate of %, bajance due in yEEn,
ampriized over yenm. (f chocked; [J and with a margin not fo excosd &%, ted o
the foliowing indeac ) Buyer shwll pay loan feesfpoints not to excaad '
Addifonal erms R

B, ADNTONAL FIRARGING TR . .. ... crreveeitaranrannnnemnenss eawsrassesnnnianus 8

F. BALANGE OF FURCHADE PRIGE (not insluding costd of otiaing lcaas and other cosing costs) I tha amount of , . . $ 70,006, 00
to ba depusited with Excrow Holdar within sufficient fims to close astrow,

G PURCHABE PRICE (IO AL .. .. oot ve v st teeenns s st ot e satsinr i anermasaaaearanns $__2,200,000.00

H LOAN ARPFLICATIONS: Within 7 (or T3 14 } Days After Acceptance, Buyer shell provide Seller aletter from lander or
marigags an broker stating that, baetd tn a review of Buyers wrilten spplication and credit eport, Suyer s prequalitied or
praapprovad for any NEW loan spesifled above. . :

. VERIEICATION OF DJOWN PATRENT AND CLOBING COSTS: Suyar {or Buyer's lender or loan treker pursuant to 2H) ehal,
within 7 {or ) } Days After Acceptancs, grovide Seller witien verfication of Buyer's down paymant and ciosing coals.

A LOAN CONTINGENCY REMOYAL: (i) Within 17 {or[J } Daye After Auceptance Buyer shall, 26 speciisd in Paragraph 17,
fernove the ioan continganty of cimoet this Ageeement; OR (9 {f checkod) [ foan comingency shell remain It affect untll the
designated leans 4ra funded,

K. APERAISAL CONTINGENCY AND REMOVAL: This Agresment la (OR, if chackad, [Jis NOT) contingent upon the Properly
apprateing at mo less fhan the specified purchase price. if thers is a losn sontingency, et the ime the loan contingency is removed

{or, ¥ checked, £ within 17 {or } Days After Acteptancs), Buyer shall, =s specifisd In paragraph 17, remove the
apprawn contingency or cancel This Agieanent. If thers ia no loan comingency, Buyer shall, as spesiied in puzgragh 17, temove
tha appradsal contingency wilhin 17 ¢ar ) Days After Accepiance,

TR0 DROYIEHE ki o Ma LHNS BLELRA (7D 17 L2, Cote) Foid e ieiatheriond Buyers Initials { gﬂg "m)

tpCociviolirn oF fhll Yoy, OF ey IOITON MSTT, DY [ROMOORY a7 O S5 olter Seller's Inifi ( ¥

maroe, O] ovmie o mrmuisized foemele. Dopwight @ 19912007, nitiais }

CALFORNIA ABTOCIATION O3 REALYORSK, NG, ALL MHEHTY RIESRRUED. ) l Reviawer by Date ]

CF4 REVISED 1082 (FAGE 1 GF 10)

COMMERCIAL PROPERTY PURGHASE ACREEMENT (CPA FAGE 1 OF 10}
Apgant: Linds Wilson PFhona: (351) 659-6013 Fax; (951} BEO-3032 Pragarad paing WINForms® software

Eraker: Wingarmorm Real Extato 534468 Highway 74, Mountsl OECESY] T 1|

Page 43
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1808 Abalons Avenus
Property Address: Torzunce, CA 90501 Date; Fabruary 19, 2010

L [J N LOAR CONTINGENCY (If chwoked): Obtaining =ry loan, In paragraphs 2C, 20, 21 or dsewhere n this Agreement, js NOT
a confingency of this Agreement, if Buyer dees not ohiain fhe loan and ae a rsult Buyer does ot purthase the Property, Seller
may be enfitled o Buvar's deposit or other legal remediss.

8. [ ALL CASH OFFER {If checked): Mo loen is nasded io purchaga he Froperty. Buyar shall, wiihin 7 (613 )} Day= After
Acceptancs, provide Seller writhan verification of wdfident funds to close this ranzadtion.

N. SELLER FINANCING: For 2ny Seler fnancing designated above, Suyer I3 tb executs a nofe ascused by 3 deed of trust n fovor of
Saller, on the terms ared condfions set farth in the witached addendum [CAR. Foim 8FA),

0. ASSUMED OR "SUBJECT TO" FINANCING: Seller reprozents that Sefier is not dalinquent on afy peyments due on any toans,
Soler shall, within the fime specified In paragraph 17, provide Copies of &l applicable setes and deeds of tudt, lum.balancesm
curent intorast rates 16 Buyer, Buyer chall then, as spectfied in parsgraph 17, remove this contingeney of tancel this Agreement.
Difforences between astimirted and achwd loan balances shofl be adjusted at Clese OF Escrow by cash down payment. Impound
accounts, if &Ny, shalt be assignad and charged to Buyer and crediled 1o Sefler. Seller is advisad that Buyer's sssumption of an
existing lean may not relaase Seller from linbifty on that foan. M the Propesty 15 acquired subjedt to an existing loan, Buyer and
Soller are advited 1o sonmlt with jaget ocounsel regarding the ebiiity of an axiing lender to calt the kean due, and the

coneequences theraof,
3. CLOSING AND OCCUPANGY:
A, Setfer-Gottaiog or Vacant Units: Occupancy shall be delivered io Buyer at 1AM 3 PM, [ on the date of Close OF
Eserow, E2on t o U3 no iatar than Yays Afler Closa Of Escrow. {CAR. Form PAA, paragraph 2.) If

transfor of 36 BP0 tecupancy o not ootur ot the same Umé, Biyer and Seller ave advised to: 1) enter inlo a written ceeupancy

agreemant; and () consul with thedr msumsnoe and fegal advinars,

B. Tanant-Docupisd Units: Possessfon and occupency, subjeqt to the rights of tenants under existing leases, shall be daiivered to
Buysr an Close Of Escrow. :

€, At Cloze OF Escrow, Sefler assigns to Buyer sy assignable werranly rights for iteme Inchided in the safe ang shall provide any
avaliable Coples of such warrantles. Brokers cannot and will not determine the assignsbilly of any wesTanties.

D A1 Cloge Of Escrow, untss otherwiss agreed in wafting, Seller shal! provide keys andior means to operaté all locks, maithayes,
sucurty systems, atsnms snd garsge door openem. I the Properly i3 & Unit in a sondominiun or located in & common-intenest
subdivigion, Buyar may be requined 10 pay 4 doposi to the Qwners® Assodation ("0A") to oblain keya to acceesible OA facilities.

4, SEGURITY DEPOSITS: Sacuity deposits, ff any, 10 the extont they have not been applied by Sefiet in accordance with any enlal
Mmcagmmdmtmw, ehafl ba tranttemrad fo Buyer on Cloke Of Facrow. Ssllar cha# nolily each tenent, in complianes with the

3 6,

5. ALLOCATION OF COBTS {F : Unleas otharwias apacifisd bare, this paregraph only determines who i o pay for the repori,
Inspectian, fest or gesvice menticned. ¥ nol specified hers or giggwhera In this Agreement, the determination of who Is o pay for any
veork recommended ov identified by amy such report, inspection, test o service is by the method spactiied i paragraph 17,

A. INSPECTIONS AND REPDRTS: _

(93 7] Buyer [%) Saltar shall pay for sewer connection, if redquired by Law prior to Llose OF Escrow

{7} 1 Buver (X Seter shail pay v have septic or piivals Bawage disposal System Mepecied -

(33 T3 Buyer [} Seler shall pay to hava domestic waBs tested far water potabity and producihvity

{4} (] Buyer [T SeBer shall pay for a natural hozard 2ons disclosurs raport prepated by

{5} [T Buyer [T Selier shall pay for ihe following inspestion or report

(6) LI Buyer i3 Seller shall pay for the following inspaction or meport

B. GOYERNMENT REQUIREMENTS AND RETROPFIT,

{1} [ Buyer [ Seillar shetl pay for smoke detector instatiation andtor water hestar bracing, if required by Law. Prior to Close Of
Fecrow, Sallor shall provide Buyer a wiilten stetement of compiiance In acctrdancs with siate and [qoat Law, unless exempt,

{2} [1 Buyer (3 Sellar shall pay the cost of compisrs with apy ober minfmum mandstory govemmeni retrofit standssds,
Tnspactions smd reports i required as a condifian of cloning escrow under any Law,

33 {1 Buyer IR Soller shall pay for instaliztfon of epproved fire eatinguisher(s), sprinkter(s), and hose{e), if required by Law, which
thall be installed prien to Glose OF Beorow, Prior to Close Of Escrow Selier shell pronifde Buysr a written stetement of
compllance, i rgquaned Dy Law., )

C. ESCROW AND TITLE:

{%) 8 Buyer [& Seller shall pay escrow fee Bnah o poy their om fees

Eacrow Holges shall he Seliers choicea
(%) 1 Buyer (8 Seller shall pay for owner s 16 INSLEANCS POCy Speired it pArAgraph 10
Dura's e policy to ba iayad by seillers choica

{Buyar shalt pay for sy title insurancs policy Insurng Buyer's lender, unfess otherwise agreed inwriting.)

p. OTHER COSTS: :
(1) L1 Buyer [B Seller ahall pay County transfer tax or transfer fee

(2) O Buyer [ Seller shall pay City mensfar tax or transfer fes

{2) [1 Buyer (X Seller shall pay OA transfer fees
8) [} Buyer [B Sellar shall pay OA docurnent preparation fees

{5) L] Buyer [ Seler shall pay for

{8) I Buyer I Seflar shill pay for

Selier's Inftials { 1 }
Cupymyit § 1on-2007, CALIFORNIA ASSOGITION OF REALTORSE, ING.
CPA REVISED 10402 (PAGE 2 OF 10} | Ravtavonct by Daa

COMMERCIAL PROFERTY Mmf {CPA PAGE 2 OF 10} Prmest andl Maz
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6, SELLER BIRCLOSURES:

A. RATURAL AND ENVIRONMENTAL DISCLOSURES: Sclfer shell, within the time specifind in paragraph 17, i required by Lew: (i}
deliver to Buyar earihquake guides {and questionnaire} and emvironimanta! hazords bocklet, il) ven if exampt from the obligation
10 provide an NME, disciose if the Property in located i 2 Special Flaod Hazard Area; Potential Fiooding (inundstion) Area; Vory
High Fire Hazand Zone; State Firs Responsibility Ares; Esftiitake Faut Zone; Seismic Hezard Zone; and (i) disclose any other
Zoma hu fequined by Law and provide eny other information required for those zones.

8. ADDITIONAL DISCLOSURES: Within the time specifind in paragraph 17, Seller shall provics to Buyer, i witing, the following
discinsures, donimendation and Information: .

{1} RENTAL SERVICE AGREEMENTS: (i) Al current lenzes, rental agreemenis, service confrasts, and othsr agreements
pentaling b fve operation of the Property; and (if) a renfat steternent induding rames of tansints, rentat rates, period of rents,
dale of lack tent indresce, sectaity deposits, rental concestlons, rebated, or other berwdits, ¥ any, ard a st of definouent rends
and thelr dwation_ Seller represents that no t=nant is enfitied 1 any concession, rebate, or other banett, excepl as sof forth n
these documents.

{2) INCOME AND EXPEMSE STATEMENTS: The books and recondy, including & stetement of intome and expense for the 12
motths. preceding Accaptance. Selier roprescots that the baoks and reconds-ane those medntained in the ordinary and nommsd
covrse of buchess, srd ussd by Sefler In fe computation of fedens and stals moome oy stdums,

{3) ] TERANT ESTOPPEL CERTIFIGATES: {If checked) Tenant estoppel ceritficates (CLA.R. Form TEC) complstad by Sefler or
Sefiers agen, and signed by tenants, ackiowladging: (i) that tenantd’ ientel or lense agresmants sre unmodiad and i full
force and effect {or if nodified, siating alf such modifications); ([) fhet no Jeasor defaulls exist: and {if) duting the amount of
aYy prepoid rept or sacurity deposit.

{&) SURVEYS, PLANS AND ENGINEERING DOCUMENTS: Capien of sisveys, plants. apectications and snginesnng decumenis,
ifany, in Sellor’s passession or eontrol.

{5) PERMITS: If in Bellers possesaion, Coples of ail pemtis and mpprovals conceming the Proporly, obleined fom any

} endity, including, but nwt fimited to, ceriificates of oecupancy, condiiional uga permlts, developmest plars, and
oo and pennits portaining to tha operation of the Property.

(8) BIRUCTURAL, MOGIRICATIONS: Any Xnown siruchral edditins or alferations to. or the installation, atieration, repalc or
replacement of, signiiicant components of the siuciuneéa) upon the Property,

{7) QOVERNMENTAL COMPLIARGE: Any impsovernents, sdditions, alierations or repairs mede by Seller, or Jnowet to Seller to
have bebn made, without reguirad govemmeitel parmits, final inspeetions, and approvals.

{8} VIQLATION NOTICES: Any natite of viclations of smy Low filed oF lssued against ihe Property and achually kmovwe & Selier,

&) MISCELLANEOUS ITEMS: Any of the following, F actuatly known to Ssitar; (1) any current penging knasuii(s), vessgation]s),
Incquiry(ies), selon(s), or other procssding(s) affecting e Properlg or the sght o use and ooy it (1) any unsatisfied
mechanic’s o malerisiman's Gien(®) affecling the Property; end {id) thet any lenant of fhe Propesty ie the sublect of 3

bankrupicy.

7 ENVIRONMENTAL SURVEY ({f checked): Within i Dayy After Aceptance, Buyes shall be prowided g phass one
anvironriontal suryey report paid for srd obtsined by T Bayer E Sellgr. Buyes shall then, as specfiad in paragraph 17, remove thia
contingsncy or gancal thin Agreement ‘

8. CONDOMMNUMPLANNED UNIT DEVELOPMENT DiSCLOSURES:

A SELLERMHAS: 7 lor 3 } Days Afler Accaptancs fo disclosa to Buyer whether the Property I8 4 condordmiam, or
located itt & planned wnil development of other comsmon interasd subdivision.

B. If Propery i a condominium, or located In 2 planned unit dovelopment or ather common dnterest subdivision, Seller has
2 {ord Days Afler Acceplance 1o raquast froim the OA (C.AR. Fonn HOA): {i) Coples of any decuriemis raguired by
Law; (ti} disclostre of any pending or anticipated claim or Mgation by or againat the OA; (ill) a stalement containing the location
and number of dosignated patitng and storage spaces; {iv) Copios of the most recent 12 moaths of OA minmtes for regqular and
spacial mastipgs; and ) the nomaea and contact infrmation of all DA's goveing the Properly. (Collestively, "C Disclowines,™)
Ballsr shall Hemize and deliver 1o Buyar all Ci Disclosures recaived from e OA and soy € Disclosures in Saflad’s possession,
Buyer's approve] of C Disclosurse is a confingenty of this Agreemen ds apecified in paragmph 17.

9. SUBSEQUENT DISCLOSURES: In the svent SBsaller, prior o Close OF Exorow, becomes awam of adverse condiions mnteniefly
affecting the Proparty, or any material inacouracy in disclosurss, information or representations previously provided {o Buyer of which
Buyer Is ttherwise unawere, Sefier shall prompEy provide & subsequent or amendad disclosure ar nofise in writing, covering trose
ltams. Howower, a subgeguent or amended thoolosure shall not he rotuired for conditiorn and material inacosaties
diglaged in reports orderen and patd for by Buyer.

10, CHANGES DURING EXCROW;

A. Prior to Close Of Escrow, Sallsr may anjy sngage in the following acls, (Propossd Changes"}, stubject to Buyars rights In
patagrsph 17; () rent or lease any vacant unit or other part of the prefmises; (@) akter, modify, or txdend any exizting rental or (oaas
sgreomant ({7} onter into, alter, modify or exiend any senice condmect(s); or Gy} change the status of the condiion of the
Proparty

B. Atleast7 (or (1 } Dry® prior to any Proposed Changes, Seller shall give written notice to Buyer of any Proposad
changes.

Buw‘smmtgﬁﬁ_u\ﬁi)
6 A

Copy 6 € 1981.2007, CALFCRNIA ASSOCIATION OF REAL TORSS, INC. Sellers Idets {
CPA REVISED 10102 (PAGE 3 OF 10) ' { Reviaved by, Das 1 e
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1. COHNDTIONS AFFEGCTING PROFERTY:

A. Unises gihersise agreed: (1} the Proparty is sold (a) In s PRESENT physica? sonditton as of the date of Aceantance 2ad (b}
sublect to Buyers Investination rights; (8} the Propedy, inchuding pool, spa, tandscaping and grourds, is 1o be malntalned in
substanfially tha aame enndiion a8 on the date of Accaptenca; and (if) all debris snd parconat property not inclirded in tha zale
shall be remeved by Close Of Escrow,

B, SELLER SHALL, within the thie spucifisd In pammgraph 17, DISCLUSE KNOWN MATERIAL FACTS AND DEFECTS
mﬁﬁﬂlﬂﬂ Eg!é‘! Pmper“w , including fmown irsurance claimes within the past five years, AND MAKE OTHER DISCLOSURES

£. NOTE YO BUYER: You are strongly afvised fo sonduct investigations of e entire Property In order to delermine its
present condition sinto Gellor may ot be ewary of all defects affectng the Froperly or other feofors that you consider
momﬁ‘w improvements: may not be built seconding o code, In compliance with cument Law, or have had

perni 3

P. NOTE TO SELLER: Buyer hus the right to iirapect the Propesty and, a8 apecified in paragraph 17, based upon information
discovered n these inapertions: (i) cancel thin Agresmant: w(iﬂmqummmmamwmmmlmmmm

12 TTEMS NCLUDED AND EXCLUDEDR:

A, NOTE 70 BUYER AND SELLER: ltenws listed 05 ncluded or excluded in the M3, fivers or markaing matersals aro mot imhuded
In the purthase price or excluded froim the sale untess spegfied in 12BarC,

B. ITERS INCLUGEL IN SALE:

{1} A EXISTING fichures and fittings that ane atteched to the Property. .

{2) Existing efectrical, mechanicst, Fghting, phamiing and heafing fodures, ceiling fans, frsplace instrts, gas logs and grates, soisr
gystemis, bulkin appliances, window and door screens, swninge, shulters, windaw ¢overngs, attached foor caverings,
tedeviaitn antormas, salellite disher, private intograted lelephone systems, air conlers/condiEones, poovepa eduipment,
giar=ge door epenarg/remtls conirols, madho:, in-ground landecaping, reas/shrubs, water sofieners, weler plffisrs, socwurity

symamaalanms.

(3} A complete imveniory of ait persanal prapenty of Salfer currently usad In the operation of the Property and included in the
purshaen price shall be detivered 1o Buyer within te time specified in paraaraph 17.

{4) Selier represents that all Rents included in the purchase price are, ynless olherwise spatified, awned by Sefier, Within the time
apecihed in paragraph 17, Seller shail give Buyar a fist of fodures not owned by Saflar,

(ﬂ&eﬁerwsl‘taﬁ deliver titte 1o the pantonal proparty by 8ill of Sale, fres of all ¥ens ond encombrancas, and without wesrardy of
QONARoN,

(8) As additioral eacurily for ay note in favor of Sallor for any pan of the purchase price, Buyer shalt execute & UGC-1 Finsrdng
Stefement 1o be filed with the Secrstary of Stete, covering the parsons! properly included in the purchase, replacerant
themf, ang nsurance proceeds.

G. ITEMS EXCLUDED FRUM SALE:

13. BUYER'D BNESTIGATI::J ﬂ?F PRSPERTY AND MATTERS AFFECTING PRUPERTY:

A. Buyars ecooptanss m condiion of, and any other matier affacting the Property a @ contingency of this Agreement, as
spacified in this paregraph and paragraph 17. Within the trne specified it pesagraph 17, Buyer shall have the right, at Buyars
exponse uilass otherwise agread, to conduat Inspections, nvestigaBions, tests, sirveys s other siudles ¢*Buyer bvestigations?),
including, bit not kmited t, the right to: @) inspent for lead-basad paint and offer Sead-besed paint hazards; (I} inspac for wood
desireying pests and organiems; (i) wnfirm the tmsurabiity of Buyer and the Property; and (iv) satisfy Buyer g8 10 any matter of
concem to Buyer, Without Selier's prior written consent, Buyer shali nelther make: nor cauese 10 be mato: §) nvesive or destrudtive
Buyl:r ﬁmm, or (R} inspactions by any govemmental buflding or zoning inspector, or govammant amployee, Laess
requin A

B. Buyer shall compleis Buyer Investigations and, as specified in paragraph 17, remove the contingenay or cancel this Agreement.
Buyer shall vive Sedor, at no cost, complete Coples of alt Buyer irvastigation raports abigined by Buyer. Seller shall make
Propeny augileble for all Buyer Investigations, Seller shall hava water, gas, cleciricity, and =il operable piot liohts on for Buyes
Investigstions and trough the date posesseion I mada avpllable to Buyer,

14. REPAIRS: Rapuirs shall be completed priar to fingl verification of condition unless otherwite agreed th writing, Repaita o be
perforrvad st Salier's expense may be perfommed by Seder ar through others, provided that the work complies with epplicable Law,
inchading gowemmontal penrit, mspection and approval requirements. Repairs shall be performed in @ good, skifful mannar with
materisls of quallly s appearance comparable t axisting maleriale. i in undersiood that exact restoration of appesrace o
mﬁhﬂwmfn&bﬁngaﬂl}?‘zﬂ; niaynaihepomﬁehses’?iershaﬂ: {H obioin veceipts tor Repalrs performed by others; (if) prepare
o written statement indicating apaits pesfonrnad o and the dofe of auch Repaire; end {iif) provide Coples of recaipls and
stotermonts to Buyer prior te final varification of condfion. ole

13, BUYER tg_mmm ARD SELLER PROTECTION FOR ENTRY UPON PROPERTY: Buyer shalf: (1] keep tha Property fras and clear
of Hiens; (i) Repair all demage arrsing from Buyer Investigations; and (i} indemnity and hoid Seller harmiess rom all resulting lishifity,
claims, demands, damages and costs. Buyer shalt carry, or Buyer shait raquite anyste acting on Buyers behall to cany policies of
labify, workers compensatisn and othec applicable insurance, defending and protecling Saflar fom Nability for any iajuries o
piwsons or properly ocourring during any Buyar invesfigations or work dors on the: Property at Buyer's direction prior fo Close OF
Fagrow, Sclier is adviaad that certein protections may be afforded Sciker by reconding a "Notica of Nen-Respons|oiily”™ (C.AR, Fommn
NNR) for Buyer investigations and work done on the Froperty af Buyer's dirertion. Buyer's abligatinng under this pavagraph shall

sutvivs the temmination of this Agrecrment.
Biryor's Iniats (s 125 1m £ }
Seliers Infizls { ' } @
Lopyight © 1868 1-200T, CALIFORNIA ASSOCIATION OF REALTORSS, BiG. EESSSS i s
CPA REVISED 1002 (PAGE 4 OF 10) | Reviowsd 2y Oriz | oo
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416, TTTLE AND VESTING: o
A Within the Bme specified in paragreph 17, Buyer shall be provided a cument preliminary dithe) report. which is only an offar by the
e insurer to fasue 2 paficy of titte insurance and may rot comain avery iem afferting tie. Buyer's review of the prelimingry
repor ang sy other mattess which inay affect tle re a contingiency of this Agresinent as specifled in paragiaph 17,
B. Tills is token iy iin present condiion subject 1o akt encumbrances, eesemienis, COVEnants, conditons, restrictions, rights ang othes
matlers, whether of reoord or not, as of the date of Acceptance expept: (1) monetary liens of record uniess Buysr e AS3UMing
thase obligativng or teking the proparty subject to those obllgations; and (if) those matters which Sefler has agresd 1o romovs In

writing. .

C. ﬁmmm?dﬁwm In peragraph 17, Seller has a duty to disolose o Guyer all matters nown g Saller affecting file, whethsr

ornot.

D. At Cinse Of Escrow, Buyer shill recelve a grani doed conveying tile (or, for stack cocperative or tig-torm lease, an essiynment
of gtock cerfiente or-of Sellecs leasehak] interast), including od, minera! and water dahts. if custently owaed by Gelier. Tile shall
vest a& designated in Buyer's supplemental sacrow Instruciions, THE MAMNER OF TAKING TITLE MAY HAVE SICGRIFICANT
LEGAL AND TAX CONSEQUENGES. CONBLILY AN APPROPRIATE PROFESSIONAL,

E. Buyer shall recaive & standara coverags owner's CLUTA poficy of fille insurance. An ALTA pollcy or the agdition of sndosements
may provide grester coverage for Buyer. A ftle company, ok Buyer's request, can provida infarmation about the svailability,
desirabifity, coverase, and cost of vaifous tite inaurance coverages and endarsaiants, If Buyer desires tite coverage othar than
that required by this paragreph, Buyer shafl insinict Escrow Holder in writing and pay any inGreAse i cosl.

17, YRR PERIODS; REMOVAL OF CONTINGENCIES; CANCELLATION RIGHTS: The foliowing time periots may ony be
extended, altered, modified or changed by mutuval written agreement, Any remaoval of coniingencles or canceltation mder
t‘ta: w}l must bSp é}n writing {C.A.R. Forn GR). dellver to Buver al

R HAS: T {or id ] Day$ After Acceplance {o to Buysr sl reponts, disclosurss and information &e which

Sellar is rasponsible upder paragraphs 5, 6A and B, 84, 448, 128 (3) and (4) gnd 16. P

B. BUYER HAS: 17 {or [0 21 ) Daya After Acceptance, unfess otherwise ggreed in writhng, to:

(1) Compiete ak Buyer Imvesligalions; approve @l distiosures, reports and ofher splicable information, which Buyer receives fram

wimma@mwmmmemmmmmwmmm laad-basad paint hazards a6 well oa
Qiher informaticn specifisd in Darapmph € red insyrabiity of Birysr ang the Pmpsnga

£2) Wahin the thme spacitiod ip 178(1), Buyer may requaat thet @efler mks repatis or ke any oiher aclion regarding ta Propary
O.AR, Farm RR). Belier hoa no o to agres t or respunid 1 Buyer’s raquesis.

() By the end of the time specified in 17B(1) (or 24 for loan contingsnoy or 2K fir appralesl contingency), Buyer shall remove, In
wriling, the sppicable contingency (CAR. Form CR) or cancal this Agreement. However, i the foliowing inspeciions, reports
oF disclovures are ot njade within the time specified in 17A, then Buyer has 5 (or [ } Days after rmosipt of any
such ilems, or the time specmsd In 178{1}, whichever is fater, to vampve the applicatle cotingency or cancel this Agraement
I wniting: i} governrent-mansizted inspections or reports requined a8 8 condiion of cloging; {il) Common interest Disclostives
pumuent fo paragreph 8B; (#) a subsequent or smended disclosure pursuant to paragraph 9; (iv) Proposed Changes
psuant to paragraph 108; and {v) environmental survey pursuant ta paragraph 7. g
C. GONTINUATION OF CONTINGENCY OR CONTRACTUAL OBLIGATION; SELLER RIGHT TD CANCEL -

{1} Sellor right to Cancel: Buyer Contingencles: Setier, after first giving Buyer « Nofice to Buyer to Perforn {a9 specifad
halow), mey cancel this Agreement In writhig sl authorize returm of Buyer's deposit if, by the fime spacified in the Agmement,
Buyer doas not remowe in witing the applicable contingency of cancel ihis Agreement. Once all sontingenches have been
removed, faliure of either Buyer of Sefer fo close escrow in fime may b # breach of this Agresment. !

¢2) Contlrumtion of Condlingency: Even afer tie expiration of the time apacifind in 178, Buyer retains the right to make tegusste
to Seber, remove in wriing tha spplicable cordingancy or cencet this Agreemesnt untd Sellar cancels pursuant to 17CLT). Onee
Sefler receives Buysrs witten rersoval of afl confingencles, Sellar may not cancal this Agreement pursuant to 17G{1).

{3) Sullar right to Cance); Buyer Contract Obligationa: Sefler, after firat giving Buyor a Notica to Buyar to Perfonm (as specibed
below), may cancel this Agreement in writing and authorizs retum of Buyer's deposit for any of the following reasans: ) ¥
Buyer falls 1o deposit funds ae requics by 2A or 2B; () If the Tunds deposited pursuant 10 ZA or 2B are pat good when
deposited; (iR} If Buyer fails o provide a fetter as required by 2H; {v} i Buysr fails to provide verification as required by 2 or -
2M; or (v} if Saller reasonably disapproves, of the verfieation provided by 21 of 2. Seller 13 not required fo give Buyer a
Notica ta Porform regarding Closa OF Exorow.

{4 Notice To Buyer To Parformy: The Notioe to Buyar 1o Perform (CAR. Farm NBP) shall (i} be In writing; {if) be signed by
Setier and (i) give Buyer at least 24 (or[ ) hours {or Lt the tme speciied in e eppiiceila pamaranh,
whithaver occure Jnul) to teke the applicabla action, A Nolice To Buyer fo Perform may not be given any aadier than 2 Days
Prior to the axpication of the applicable ime for Buyer to remove a continganty or cancel the Agreement or mset an 17C@)

L. EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES: I Buyer remaoves, in wriling, any contingency or eancellasion rights,
unless ofherwise specified in a separale wiitten agreement betwesn Buyer and Seller, Buyer shall conclusively be deemed to
hava: {f) completed all Buyer Investigations, s revtaw of reports and other spplicable information and disciosures periaining 1
fhat contingancy or cancofiafion right; (i) elected o proceed with the bansaction; and (i) assumed all liabiity, responsitiity, and
expense for Repairs or cortecions pataining to that contingency or cancelfation right, or for inability fe whbizin financng.

m—— L )(\F)? )
114 )

. Sullars Inuh {
Lopyright © 199-2007, CALFORNIA ASSOCIATION UF REALTORED, INC. — -
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19,

18,

1.

E, EFFECT OF CANCELLATION ON DEPOSITS: If Buyer or Selier gives written notlce of cancefiaton pursuait to tdgite duly
exercised under the terma of this Agreement, Buyer and Sefler agree to Sign mutust inatructions 10 cancetl e el and escrow
and relesee deposity, iese foes sid Cosi, 10 the party entitied 4o the funds. Fess and costs may be paysble to spivice providers
and vendors for seiviosx and products provided fuing mecrow. Releace of futids will reguire rutusl Signee releace
instruotions from Buyer snd Seller, juddicial decition or arbitration awand.

FINAL VERIFICATION OF CONDITION: Buyer shall have the dght to make a fina) mepaction of fig Property wittin & {or )
Pays Prior o Closa Of Escrow, NOT AS A CONTINGENCY OF THE SALE, tad solely in confimm: () the Proparty k& mainksined
pussvart {o paragraph 114; {if) Repales have toen completad ag agreed; and (5} Seffer hat complied with Selier'a other obligations
undler this Agreement.
ENVIRONMENEAL. HAZARD COMSULTATION: Buyer and Seflar acknowledge: {i} Federsl. staia, and locat legisletion impase
Eapfty upon exsting and Tormer owners sad weers of meal property, in applicable eituations, for eertain legialelivaly deficed,
environmendally hazardons subatances; (if) Broker(s) hasmave made no represerdatioh concerning e applicabilty of any such Law
to this transaction or to Buyer or to Selley, except as otherwisa indicatsd in this Agreement; (1) Beokar(s) hashave made no
fepresentation concetning the existence, testing, diecovery, location end eveluation offfor, and rsks posed by, envirenmentally
hazardous substantos, if any, localed on or potantizhy affecting e Prapery; and {iv) Buyer and Sciler are each advised to consilt
with technical and lege! orpets concering the oxdstence, testing, discovery, location and evaluation offor, end dsks posed by,
anvironmenally hazardtas substarces, i any, (00sied on o mrﬁ%aﬁenﬁng the Prapedly.

. AMERICANS WATH DISABIETIIES ACT: The Americans With Disabiliies Act CADA" prohikits discriminadion apsinst individuals with

disablifies. The: ADA affecis almost all commercial faciities and public accommodations. The ADA can reyuire, among uther things,
thet bulidings be made readdy accessible to the dmeided, Different requiermonts apply to mew contiruction, aiterations to existing
bnldinos, end femovel of bartiers i ¢xdsting tndidings. Complience wih the ADA may require significent cosls. Monetssy and
injunctive remedies may be inturied it the Praporty Is not In compliance. A roal estate hroker does nol have the techrical expegfiss to
delermine wiether & building (6 In compllance with ADA raquirements, or o advise & principal on thase requirernonts. Biyer and
Hellor are advisad to contact an atlemey, coniracior, acchitest, enginser or other qualified professional of Buyers or Sellers own
thoosing to delermine 10 what degres, if any, e ADA impacts that prircipal or this transection,

LIMUIDATED DAMAGES: If Biyer falis to complete this purchase because of Buyoers defeuit, Sollor shall reeatn,
as liguidated damages, the deposit a paid. Buyer and Seller agree that this amount is & reasonable sum
given that it I= Impractical or extremely dificult ©o extablish the amount of damagss that wouid actually be
suffered by Seller in the event Buyer wers to breach thie Agreement. Release of funde wilf require mutasl,
Signad reloase natructions from hoth Buyer and Ssiler, jwdicial daclelon or arbitrotton award.

|Buyer's intiain EZE 7 0 F Sellers Intials ! }

A, MEDIATION: Buyer ard Selier agree to mediste any dispute or claim anieing betwesn fhem out of thia Agreemer, of any resulting
transagtion, before resarting 0 arbitralion of court acion. Parpgraphs 220(2) and (3) belaw apply 3o mediation whether or not the
Arotraiion proviskon is Injfiisled. Medlation fees, | any, shall by didded equaily ameng the parties faveived. I, tor any dispuds o
claim t which His pesmpph applies, any party commences sn action withont first nttempling to resolve the matier trough
mediation, ot refuses to madiate after a request has besn made, hen et pery shall not be entitied to recover atiomey fess, even
if they would stherwize bo avalfable to that party In uny such scllon. THIS MEDIATION PROVISION APPLIES WHETHER OR NOT
THE ARBITRATION PROVISION 15 INITIALED.

B, ARBITRATION GF DIAPUTED: (1) Buyer and Selier agres: that any dispute or claim in Law or aguity arizing between tham
cut of thin Agreement of gny rasutting fransaction, which is not setthed through mediation, ahall be docided by neutral,
tinding arbiiration, including and sublect ta paragraphs 228(2) and (3) below.The arbitrator shall be a retired Judge ov
Juatice, or an attomay with at isast § yoars of real astate trancsclional Lavw expedants, utlots tha parties midually agree
o a differant arbirator, who shall render an award In accordance with substantive Califormis Lav The parttea ahall have
the right tu discovery in accordance with Tode of Civill Procedure §1283.05. In all other respects, the avhitration shali be
conducted in accordance with Title 3 of Part il of the Califarnia Gode of Civil Procadtne, Judgment uson the award of the
arbltrator(s) may be entered into any court having jurisdiction. Iderpretation of this agresment to arbitrate $hell be
governed by the Federat Arbltration Act.

{2) EXCLUSIONS FROM MEDIATION AND ARBITRATION: The fofowing matiers ame exduded from mediaton and avbitrition:
£} & Judiciat or parridiciad Torecloawre ar other ection or proseeding t entoron & deed of toiat, rarpags, or instellment tand aala
confradt 85 defined In Civil Gooe $2965; (I en uniawful detainer action; () the fiing or-enforcement of a mechanke's len; and {hv)
amy matter that is within the jurisdiafion of a probets, smel deime, o banlouptey cawt. Thie filing of B cowrt aciion tn enable the
recording of & mtios of pending action. for order of attachment, recetvershlip, injunction, or other provisionsl remsedies, shall not
coraalitite e waiver of the madiation and arbitrefion provisions,

[3) BROKERE: Buyer end Seller agree to mediate and arbiirate disputes or claims ivolving st or both Brokers, vonsistent with
22A end B, provided either or both Brokens shall have agreed o such mediation or arbiiration prior to, or withis a reasonsble time
efter, the diapute or cialn is presented 1o Brokers. Any election by either or both Brokers o parficipate In medkation or arbitration
shafl not result in Brokers being deanred parfies jo the Agreamern.

. PISPUTE RESOLUTION:

Buyer'n Inifale fiﬂ } (hﬂi; @

Crpyright € 19912007, CALIFORMA ABZQUIAFION OF REALTORS®S, INC. Jabars RS { M
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“NQTICE: BY INFTIALING IN THE SPACE BELOW YQU ARE AGREEING TO HAVE ANY DISPUTE ARISING
OUT OF THE MATIERS INCLUDED N THE ‘ARBITRATION OF DISPUTES" PROVISION DEGIOED BY
NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARF GIVING UP ANY RIGHTS YOU
MIGHT POSSESS 10 HAVE THE DISPUTE LITIGATED N A COURT OR JURY TRIAL. BY INFTIALING IN THE
SPACE BELOW YOU ARE GIVING Ur YOUR JRIDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS
THOSE RIGHTS ARE SFEGIFICALLY INCLUDED IN THE “ARBITRATION OF DISPUTES PROVISION. IF YOU
REFUSE TO SUBMIT TO ARBITRATION ARTER AGREENG TO THIS PROVISION,YOU MAY BE CONMPELLED
TO ARBITRATE UNDER THE AUTHORITY OF THE CAL{FORNIA CODE OF GiVIL PROCEDURE. YOUR
AGREEMENT 7O THIS ARBITRATION PROVISION i3 VOLUNTARY.”

"WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARIBING
DUT OF THE MATIERS HNCLUDED IN THE 'ARBITRATION OF DISPUTES PROVISION TO MEUTRAL

ARBITRATIGN.” - “
{Buyers intiabé 28 &, 197 7 Sefler'sitials _____ | i

23. AQSIGNMENT: Buyer shall not eesign all or any part of Buyer's ivtorouts in this Agrecment without first heving obtained the witten
coneent of Selige. Such coneant ahall net be unreascoably withheld, uniess oiherwise agreed in wifing. Any {etal ar parial
gosignment shall not relievo Buver of Buyars ohEgalions pusacsant 1o this Agresmat,

24, SUCCESSQORS AND ASSIGNS: This Agreement ¢hall ba binding upon, and inurs 1o the benefit of, Buyer and Seller and thelr
respiective succes008 and assigns, axcepl as otharwige provided hersin,

#5, COPIES: Sellor any Buysr each represant that Copies of all rsports, documents, certificates, apprvals and other docuronts that ane
W totll;; uther are tiue, comect and unaltered Goples of tha ariginal documents, If the origivals ara in tha possession of the

miehing party.

26, NOTICES: Whenever netice is given under this Agretment, esch notice shall be i wiiting, and shall pe delivered personally, by
tacaimiie, of by mall, postage prepak. Notfce shall be defivered to the addrss sat forth helow the reciplent's signatura of anceptense.
Cither pasty may chenge Its notice address by providing ndtice to the other party.

27, AUTHORITY: Ary pemeon or persons signing this Agreemernt represernt(a) that such parson has full power snd muthority o bind that
peeson'a principal, and that the designatad Buyer and Selfer has full authority to enter [nto 2ad perform this Agresment. Entering e
this Agregment, and the completion 0f tho obRgmtions pursyant ta this contract, doet not violte any Atticles of Incorporation, Arfcles
Wﬂtm‘ BylLaws. Operating Agresment, Fartnership Agreoment or other document governing the selivity of cither Buyer or

r.

24, GOVERNING LAW: This Agreernent shat] be povered by the Laws of the state of Califomia.

29. PRORATIONS OF PROPERTY 'TAXES AND OTHER fTEMY: Unless otherwise aareed in wiiiing, the following Rems sholl be PAID
GURRENT and prorated between Buyer and Soller a2 of Close OF Eacrow: real profiaMy tinss and assessments, imterest, rents, HOA
raguly, specil, and ememoncy duea ard assessments impoed prior to Close Of Escrow, proniyme on Insursnce asmumed by
Buyer, payments on borids arxd assessoents assumed Ly Buysr, arxd payments on Mello-Roos and other Spadal Assesament District
borsis and assessments thit are now @ fien. The foliowry flems shall be axaumed by Suyer WATHOUT CREDIT toward the pirchase
prieu: proraled payments on Mslic-Ruoe ang sther Speclal Assessment Digiot bonds end assessments smd HOA sporaT
essessments that e now & Gen bul mot yet dus. Propery will be reassessed upon change of ownership. Any supplementst tax bills
ahall be pald as follows: (i} for perivds afler Closa OF Esnrw, by Buyer, and {fi) for perads prior fo Close O Eagrin, by Seller. TAX
BILLS ISSUED AFTER CLOSE OF ESCROW SHALL BE HANOLED DIRECTLY BETWEEN RBUYER AND SELLER. Prorafions shall
be mada haa;gma?:ﬂ-dgywmm.

30. WITHHOLRING TAXES: Selier and Buyer agres to execute any ingtrument, atidavl, statement or instruction reasonably Necasss
to comply wim federal (FIRPTA) and California withholding Law, i fequlred (CAR. Eorm AS), : Y o

3. MIULTWPLE LISTING SERWCEIPROFPERTY DATA SYSTEM: If Broker & & participant of a Mulfiple Listing Sevice {MLS"} or
Property Datn System (PDS"), Beoker is authorized 1o veport to the MLS or PDS @ pending sals and, upon Clase OF Escrow, the
terms of this tansaclion fo be publiched and disasminated to persony and entiliss authoered 1o voe fhe InfrTadon On forms
mpproved i1y the MLS or PDS.

32, FQUAL HOUSING OFPORTUNITY: The Prapesty s 50k! in compliance with fedepal, siate erd locel nfidiscrimination Laws.,

33. ATTORNEY FEEB: In any action, proceeding, or arbifration betweer Buyer and Seller sriging out of this Ageeament, the prevelling
Buyer or Sgléi ghall bb ertitied to reasoneble attomey fees and costs from the nonpravailing Buyer or Sefler, extept as provided In
praregrapt

34. SELECTION OF SERVICE PROVIDERS: If Brokers refar Buyer ar Seller 10 persons, vendors, of soivice of produst providars
C'va;dem"). Brokers do not guanaides the puromnance of any Providers. Buyar and Selier may setecl ANY Proyiders of their twn
chooking

35. TRAE OF ESSENCE; ENTIRE CONTRACT; CHANGES: Time i3 of the esyence, Al understandings between the parfies are
inoomorated I this Agreesnent. R terms are intended by the parties as a T, complete arn exciusive sxpression of thelr Agreement
with respect 1o Uty sublet matter, and may nod be contradicted by evidence of any prior agreement of conemporsneous oral
agresment If any provision of this Agresment is held in be ingffactive or invalid, the remmining provisions will neverthelags by given
full force and affect. Helther this Agreement nor any provicion e it may ba axtonded, amanded, modified, aftered or changed,

exoept in writing Signed by Buyer and Selier.
Buyers Inkinl ﬁg_ ) Elf._- }
{ }

Cupyight 51023.2007, CALIFORNEA ARSOGATION OF REALTORSS, INC, Bafiers inttais ¢ )
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35, OTHER TERMS AND GONDITIONS, Inciuding attached supplements:
A. {8 Buyer insgeclion Advisary (C AR Form E14)

B. {1 Seier Flnmdhg Aﬁdgmum and Distiosura (CAR, Forw Form BFA)

.87, DEFINITIONS: An wasd in this Agreement:

A TAccaptanca® mmnsmemmoﬁerwfhalmmmraﬂbrmmptedinwrmbyapawandﬁuamemmm
received by the other party or that parly's autherized agent in aprgrdancs with thie offar ar a finst courder offer,

B. “Agreement” means the temms and conditions of this acoepiad Commersial Propany Fumhass Agvopment and any aceepsed
countar cfisry and addenda,

C. "C.AR. Form™ means the specific form refererxad, of enother comparable form agreed 0 by the parfies.

0. ~Ciose OF Escrow” means the date the grant desd, of other evidence of fransfer of Htle, is recordad. if the scheduled cioge of
ﬁaemfaﬂ:onasmurdny Sunday ar legal holiday, than dose of escrow shall be the pext buriness day after the scheduled cloza

sscrow date

E. “Copy™ means copy by any rrears ncheling photocopy, NOR, facslknlie ard electronic,

F. "Days” nmsnalendwdays,mleesﬁﬂmwasemmmwmw

G, "Days After™ means he specified number of calerdar days after five eccurvenca of the event specified, not counting e calendiy
dute on wiich the specified event orurz, ang greling st 11:56°M on the fingl day.

H. "Days Prier” means the specified oumber of calendar days befiure the cocumrence of the cvent specified, not counting the
cakendar dade on which the specified event is scheduled 1o peolr.

L "Elucl:runl " ar *Eleetronie Signature®™ means, oe appionble, an electronic fopy or signature complying with Saliormia

Sulraragmamateimm-:memswiﬂmheusedbyezﬁmmhmndﬁyoralterlhe condent o infeqrity of the

Ammmmmmmmmmmm

- "Law” moang any law, code, slatute, ordnance, requiation, Tule or order, which is adopled by a contralling cify, ctury, state o
fedemliﬂgulaﬂue,pdhlﬂlﬁrexmuﬁmboﬂyﬂfw

K. "Nofice to Buyer to Parform™ means a document (C.A.R. Form NBP), which stall be in writing and Signed by Sellar and shat!
give Buyer at least 24 howrs (or a5 otherwiss specified in paragraph 17C{d}} o remove a omﬂngencyor perform s applicabe.

L. "Rapaira™ means sy mepae ncuding pest tordrol), alterations, replecements, wmodifications and retroftiing of the Properly
proviied for under this Agreement,

M. "Signed" means aither a handwritten or alectronic eignature on an ofiginal document, Gopy of any counterpart.

N, Singular and Plural terms each Inciute tha otier, whent appropriate.

38. BROKERAGE: Nehhar Buyer nor Soltur hag mmmma or for any other resson owes compensetfion ta, a licansad real
oitate troker (Indivifual or compaorsde), egend, finder, or other entity, ather than as specified in this Agreement, in cornection with sny
act reiating fo the Fropeity, including, but not lioites 1o, fnguines, inkedustions, consuifaiions and negotations Teading 1o this

L Guyer and Seldar sach agres to indsnnify, dafand, and hold the ather, the Brokewm spesified herein and thelr agents,
harmiess from and against any coats, axpenass or Imb;ﬁty for compensetion claimed inconsistent with the wamanly and
represantations in s paragraph.

35, AGENLY?:

. A, POTENTIALLY COMPETING BUYERS AND SELLERS: Buyer and Seller eath acmowledge receipt of & disgioaurs of the
posshilly of muliple rspreseriation by the Broker representing that pincipal. This disclosurg may ba part of a fsting agreoment,
buyerbroker stiresinent o soparate doctiment (C.ARL Form DA). Buyer undersiands that Broker vepresanting Buyer may also
regresent other potential buyety, who may consiter, maka ofiers on ov uidmately acquing the Fraperty. Saber underetands thig
Brafker rapressnting Saller may alan represent cther sellers with eampeting properties of Inteeast o this Buyer.

B. CORFIRRATION: The following sgency relationships ara hereby carfirmed for this fransaction:

Listing Agent Coldwell Banker (Print Firm Naime) ie the agent
of {check mfﬁ e Seller ekcuaively, of (] bof the Buyer and Selier.
Balting Agent Findermare Resl Estebe - {Print Firen Nems} (if not zeme

#x | {sting Agant) &= the spent of (check pne: [ the Buyar sxclusiealy; orL! ihe Seller exclusively; of [ both the Buyar and Saltar,
Bedlar. Ruat Estete Brokers are not parties 1o the Agreement betweso Buyer and Sefer,

Wlm@_}('&

Seliers ity (
Copyright @ HID12007, CALIFORNIA ASSOCEATION OF REALTORGE, INC.
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.40, JOINT ESCROWINOTRUCTIONS 7O ESCROW HOLDER:

A, The following paraimaphs, of applicable portions thareof, of this Agreement constifute the jolivt estrow instructions of
Buyer and Seller to Escrow koker, which Escrow Holdor s 10 use aiong with eny relatgd counter offans and adilenda, and any
wmnﬂmﬁMnstodmﬁswt&% g, 1&1‘?& 29. 30, 38, w&ugﬂ‘m.dzﬁ&ﬁandgmﬁqnd
the ceclion & fe Broker on page 10. if a Copy of the separate companeation agreement(s) provided for in paraaraph
42 or 45A, or paragraph D of he seclion fisd Roal Estate Brolor on pagie 18 is dopotiiod with Escrow Holder by Broker, Escrow
Holoer shal scoept such agreement(s) and pay out fom Buyers or Sellers furds, or both, as sppficable, the Broker's
compensation provided for in such agreemeni(s), The terms awd condifions of this Agresmernt not set Torth in the spadified
paragraphs are addifional matters for fhe information of Escrow Holder, tut abowy which Escrow Holder need 1ot be concomed.
Buyer and Seller will receive Excnow Holder's gersrst provisions direclly from Escrow Holder and will execute suth provisions
upon Escrow Hokles's request. To the sxtent the gerars! provisions are inconsislent or conftit wilh this Agreement, the genersl
provizicns will ool 33 (0 the dulles and obigetions of Escrow Hokder only. Buyer and Seller wildl axecute additennd netrucions,
dotuments znd forms provided by Escrow Holder that are reasonahly necbssary 1o aoss e 85CI0W,

B A Copy of this Agreemsnt shall ho defivered Po Facrow Holder within 3 business days afler Accoplnce (rid

) Buyer and Sfer authorize Escrow Holder to acoept and rely on Copies and Signaturss

as definad in thie Agreement as ergitrale, to open sacrow and for other purposes of esctow, The validity of this Agreament 25
between Buyer and Seller§s ot affected by whather of when Escarow Hokier Signe this Agreement.

C. Brokers are & party o the Escrow for the sole purpose of compenaation pursuant to pefagraphs 42, 4GA and parsgraph D of the
section Giisd Redl Estate Broker on page 10. Buyer and Seller imevocably assign to Brokets compensation specifed n
paraguaphs 42 and 45A, respectively, and mevocably instrict Escrow Holfer to disburse thwse fimds to Brokers #t Glose Of
Eareow, or pursuant to any other misuslly executad canceliation sgreement. Compensation insimations can ba amended or
fevoked only with the wiillan consent of Brokers. Estrow Holder shall immedintely notify Brolers: () if Buyw's kitia! or any
addlﬂnnaldepmﬂmndmdepummmthisﬂgtmmm‘wlsmtgmdatﬁlmcfdemmEsorowHuldsnur[lI}i!Buymand
Beller inatruct Escrow Holder to cance! escrow, ‘

P. A Copy of any emendment thut affects any paragraph for which Escrow Holder is responsible shall be defivesed to Escrow Holder
within 2 hieiness days after imitual execttion of the amondment.

41, SCOPE OF BROKER BUTY: Buyer and Selir ackhowladge and sgee thet: Brokers: (i) do not decide what peice Buyer should poy
wr Saller should accept; (i} do not guarenies the cordiion of the Property {tH) domwammmr&m,maqor
completenos of inepastions, sarvices, producte or repairs provided or grade by Seller or gtham: (v) shalt not be responaible for

itentifying
Hila ot w3a of the Proparty: {vi} shall not be responsible for idantifying fscation of botntery Enes or ather #eas affecing Ble; {vil} sha)
nét s Rspinsible for veritying square footage, representaons of olhers or information enrdsined in inspacton reports, MLR or FDS,
lvertisemants, fiyers or other promotional matesia), uniess otherwise agreed i willing, {viH) shal) not ke reapongibie for providing
mgmnrwxadvtaemgmﬂmgwmﬂofammmmdmwsuymwsauwhmammdﬁﬂsmm and fhx}
£halt not be reaponsible for providing other advics or infommation that exceeds the imowledge, education ard experience mquired in
pgmpmmﬁgﬂaw activily. Buyer aad Selier agree (o coek legal, tax, imsurance, tle and othet deslrad assistmnce from
a

42. BROKER COMPENSATION FROM BUYER: ¥ applicable, upon Close O Escyow, Buyer sgrves to compansation 1o Broker as
spaciied in 2 separate written agreement batwaen Buyer and Brokey. d P er

43, TMANDOOHWOHSOFOFFEEK:msismmmwdmemﬁmeabmtemmdmmmlmms
with spaces forintizls by Buyjerand_Sa!Ier?m incorporated fn this Agresmar® only if iniGaled by all parfies. tf et laast one bt nat all
partias iniGa, a sounter offer is requirad until agreement is rezched. Sellar hae the right fo continie 1o offer the Propaty for sate and
fo mnoept sny other offer of any Sme prior to natificatian of Acoeptance. Buyer has read and acknowladges recelpt of a Copy of the
offer and agrees to the above confirmation of agerwy relationships, i1 this otfer & accepted and Buysr subsaquantly defeulte, Stupmr
iay be reapofvbin for paymant of Brokers’ compaensation. This Agnsement and any rupplement, addendum or modification, inetuding
any Gopy, may be Signed fn two or moh: cyrlerpants, alf of which shall constitite ana ant the same witing.

44, EXPIRATION OF OFFER: This effer shall be deemed revoked and the depostt shall be retumad, unfess the offer s Signed by Selter,

snd 2 Copy of the Signed offer Is personally racelved by Buyer, or by Tinga Wiis ,
who Is aulhodzed to recelve B oy 500 PM aon the third Day affer this offer s sigred by Bnyeri%ﬁ 7 chackng L by

February 23, 2010 {date), at 1AM 1 PM).
Buyer t
By Oete_ 2~75- o
Print nams THeSF Emerson,
Addfess 4 Dobb/in _Lawme CHy Lol bwa $i5Ils Esfetes Stata A Zp_Gazao
Telephons 3fe~ S¥Y - 185 Fax oSt~ oty E-mail e kwlves(s aof: cown

W Fio RIA ~ INTS Wy ~2ia-TIRY "
Buyst Mezy Swerson
By S b B o Asine, pae 2 -4 -ib
Peint name & MEATan _‘
Apdress_J Diehbin Lane Cily Bodliny Hilly afes Bele _c 4 Zp_Joriy
Talgphone 3o~ At T4 55 Fax I Syy- IdS E Rbnlves & anl. cawn
Notics Address, i Dijerent - 3i0-zez 289

O 0
Buyers inftats { ;::ID.E; @

Copyright® 1961-2007, CALFORNIA ASSOCIATION OF REALTORES, IHC. - ¢
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45, BROKER COMPENSATION FROM SELLER:
A. Upon Close Of Excrow, Soller sgrees to pay compensation 1 Broker as sperified in & separete written agresment between Sefier
and Broker,
I marrow doed nol close, panewion i payehia as specified in that separaie writter; aeenent.
48, :'ncmmagu mm&wmsmmmmmdﬂnm of hes the authorty io exeoute this Ageament,
Seliar accepts the above offer, umwwhmmmammmmmmwmmmm
of agency relationshipe. Selisr has read and acknowledges teceipt of a Gopy of this Agresmont, and awthorizes Brokey fo dallver

Date: Famrnary 19, 2018

D(Emcmosumscfmﬁwmusn COUNTER OFFER, DATED —— -
By Dae
#rinl pame )
Address CRy State &
Telephons Fat el
By : D2
Print nams __
. Addresy Clty _ State Zip
Telephons i Tax E-mai
Naotice Addmm
o} Confinroation of Acesplance; A Copy of Signed waiama wWas pammauy recaved by Buyer or Buyer's
(!nmals) authorized agent on (date) I IY iy B:fyM LIPM. A Blndlng Agreement
. ornviwnﬂmwmal m:e - ﬂ:i:mmﬂnaﬂonhm anuimunmi

tu:raahthkuﬂngﬁgmnent;iﬁssdely lnum mmmmmmtcn
has coourred.

REAL ESTATE BRUKERS:
A MWMummmwmmmmwm,
B. Anency reintfonships are confitmned as statait 1n paragvaph 38 above.

. If specifiad In pamgranh 24, Sg%mmﬂmmmmmmmumﬁn deponit,
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"CAL METRO

" MORTGAGE SERVICES
A Division of Prospact Mortgage, 11.C

February 18, 2010,
To Whom It May Concern:

Cal Metro Mortgage is pleased to notify you that Ernest and Mary Emerson have been
Pre-Approved fot a loan with the following terms:

Type SBA 7{a)
Sales Price 51,260,000
Loan Amouni $1,080,000
Interest Rate Up to 6.50%

This approval is based on 3 full docnmentation loan with information provided to me, as
well as their excellent credit scores, copy of which is available upon request. The
approval is based on the following:

Appraisal
Preliminary Title Report
Phase 1 study

Cal Metro is a division of Prospect Mortgage which i a direct lender. [f you should
have any questions, please do not hesitate to give me a call at (760) 836-0648.

Sincerely,

Lori A Gray
Sentor Loan Officer

74550 mgkwﬂ.y il
Indian Wells, A 122D
TLO-SBEL- 0848 OFF

EXHIBIT 1
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EASEMENT ACQUISITION AGREEMENT

THIS EASEMENT ACQUISITION AGREEMENT (this “Agreement”) is made effective as of the latter signature
date hereof (the “Effective Date™), by and between SpectraSite Communications, LLC, a Delaware limited liability company
(*Buyer”), and Huntley G. Hoilett and Juliana C. Hoilett, husband and wife, as joint tenants, (“Seller™).

WITNESSETH:
WHEREAS, Seller owns the real property described on Exhibit A hereto (the “Premises™);

WHEREAS, Seller currently leases the Premises, or a portion thereof, to Buyer or Buyer’s affiliate, pursuant to the
terms of that certain lease agreement dated May 2, 1996, between W. Kenneth Ross and Carole A. Ross, predecessor to
Seller’s interest, as lessor, and SMART SMR OF CALIFORNIA, INC, a Declaware corporation, predecessor to Buyer’s
interest, as lessee (as the same may have been amended from time to time, the “Lease™); and

WHEREAS, Buyer desires to acquire from Seller, and Seller desires to grant to Buyer, certain easements as more
particularly described in Section 1 hereof, and Seller desires to assign to Buyer, and Buyer desires to assume from Seller, its
rights and obligations under the Lease, all upon the terms and conditions hereinafter set forth.

NOW THEREFORE, for and in consideration of the covenants and agreements herein contained and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Easements to be Granted and Purchased and Assignment of Lease. On the terms, and subject to the
conditions set forth in this Agreement, at Closing, Seller shall sell and grant to Buyer, or an affiliate of Buyer designated in

writing to Seller prior to the Closing {a “Designated Buyer™), and Buyer or a Designated Buyer agrees to purchase from Seller:
(i) a perpetual, exclusive easement (the “Exclusive Easement™) in and to that portion of the Premises more particularly
described on Exhibit B hereto, for the purpose of the Permitted Use (as such term is defined in Section 1.2 below); and (ii) a
perpetual, non-exclusive easement in and to that portion of the Premises more particularly described on Exhibit € hereto (the
“Access and Utility Easement™), for the Access and Utility Uses (as such term is defined in Section 1.3 below). On the termus,
and subject to the conditions set forth in this Agreement, at Closing, Seller shall assign to Buyer, or a Designated Buyer, and
Buyer or a Designated Buyer shall assume from Seller all rights and obligations of Seller as lessor under the Lease arising or
accruing on or after the Closing, provided that Buyer hereby agrees to indemmify Seller for all matters arising under the Lease
following the date of Closing,.

As used in this Agreement:
1.1 the term “Easements” shall collectively mean the Exclusive Easement and the Access and Utility Easement;

1.2 the term “Permitted Use” means the installation, location, construction, operation, maintenance, repair,
modification, relocation, replacement and removal of improvements and equipment which may from time to time be located on
the Easements by Buyer, its customers, lessees, sublessees, licensces, agents, successors and assigns for the facilitation of
communications and other related uses in connection therewith; and

1.3 the term “Access and Utility Uses” means vehicular and pedestrian access from and to the Exclusive
Easement, and the installation, location, construction, operation, maintenance, repair, modification, relocation, replacement,
and removal by Buyer, its customers, lessees, sublessces, licensces, agents, successors and assigns of storm sewer lines,
sanitary sewer pipes, water and gas mains, electric power lines, telephone lines, data lines and other utility lines serving the real
property encompassed by the Exclusive Easement.

2. Purchase Price. Buyer shall pay or cause to be paid to Seller the sum of Two Hundred Twenty Thousand
and 00/100 Dollars ($226,000.00) (the “Purchase Price”). The Purchase Price shall be paid by title company escrow account
check or wire transfer of immediately available funds to an account designated in writing by Seller, adjusted for the prorations
and adjustments in accordance with this Agreement. Seller and Buyer hereby acknowledge and agree that the Purchase Price
shall be tendered by Buyer to Seller at Closing, provided that Buyer is able to obtain title insurance coverage insuring that
period from the last title update performed by Buyer’s title insurer through the recording and indexing of the Easement
Agreement { “Gap Insurance™). If Buyer is unable to obtain Gap Insurance, then the Purchase Price shall be conveyed to Seller
upon the running of a title update on the Premises and the recording of the Easement Agreement.

3. Title and Feasibility Period. Seller shall convey good and marketable title to the Easements to Buyer,
insurable as such at regular rates by a national title insurance company of Buyer’s choice, provided however that insurability
shall not be deemed evidence of good and marketable title in and of itself. Prior to the expiration of the Feasibility Period (as
defined below), Buyer shall furnish Seller with a written statement (the “Title and Survey Objection Letter”™) of any objections
affecting title to the Easements and any objections to items shown on the Survey (as defined in Section 4) (collectively, the
“Objections”).  Seller shall use commercially reasonable efforts to cure such Objections prior to Closing. If Seller fails to cure
such Objections by the date of Closing, then at the option of Buyer, in Buyer’s sole discretion, Buyer may, by written notice to

Acquisiti i E
?:;:“l}em eauisiion Ageesment EXHIBIT 2 Site Name: Ti:::zil:?—]b(:pi%;?:gj
10030.7 P a g e 5 5




Case 2:09-bk-14214-ER Doc 84 Filed 02/25/10 Entered 02/25/10 14:09:11 Desc
Main Document  Page 58 of 80

Seller, (i) elect to terminate this Agreement and neither party shall have any further rights or obligations under this Agreement;
(i1) elect to consummate its purchase of the Easements and proceed to Closing irrespective of such Objections, in which case
such Objections shall be deemed waived by Buyer; or (iii) elect to extend the date of Closing for an additional 30 days in order
to permit Seller additional time to undertake reasonable efforts to cure such Objections (the “Objection Extension Period™).
Seller’s failure to cure all such Objections within the Objection Extension Period shall then permit Buyer to elect one of its
options under the above clauses (i) or (ii) of this Section 3. The “Feasibility Period” means the period commencing on the
Effective Date and ending at 11:59 p.m. 30 days thereafter.

4, Survey. Buyer shall, at Buyer’s expense, order a boundary, as built or similar survey of the Easements (the
“Survey”) from a surveyor duly licensed under the laws of the state in which the Premises is located. The legal description(s)
prepared as part of the Survey shall replace those legal descriptions included on Exhibit A, Exhibit B, and Exhibit C of this
Agreement at time of execution of this Agreement.

5. Conditions Precedent to Buyer’s Performance; Conditions Precedent to Closing.

5.1 Feasibility Conditions. Buyer's performance of its obligations under this Agreement is contingent upon the
Buyer's determination during the Feasibility Period, in Buyer’s reasonable discretion, that: (i) the title to the Easements is
acceptable to Buyer; (i) the Survey of the Easements does not reveal any issues that would prevent or hinder Buyer’s intended
use of the Easements; and (iii) the use of the Easements by Buyer and the financial transaction contemplated herein is
satisfactory to Buyer. If Buyer desires to terminate this Agreement because of the failure of any condition precedent set forth
in this Section 5.1, then Buyer shall notify Seller in writing of such termination on or prior to the expiration of the Feasibility
Period, and this Agreement shall then be deemed null and void.

5.2 Closing Conditions. Buyer’s obligation to consummate the Closing on the Easements shall be subject to the
following conditions precedent: (i) Seller’s performance of its obligations under this Agreement; (ii) Buyer’s determination
that there are no applicable laws, statutes, ordinances, judicial decisions, decrees, rulings or regulations, threatened or filed,
which would prevent or interfere with the grant of the Easements or the use of the Easements by Buyer for its present or future
purposes[intentionally omitted]; (iii) at Closing the status of title to the Easements shall not have detrimentally changed from
the status of title to the Easements as of the Effective Date, except for any title remediation requested by Buyer and performed
by Seller in accordance with the terms of this Agreement; (iv) there is no moratorium or other governmental prohibition in
force of a general application as of the Closing that would prevent the continued use and future development of the Easements
by Buyer; (v) all of Seller’s representations and warranties in this Agreement shall be true and correct as of the Effective Date
and at Closing; (vi) the Easements shall be transferred to Buyer free and clear of all liens and interests in accordance with
Section 363 of the United States Bankruptcy Code, as reflected in a final order of a United States Bankruptcy Court; (vii)
[Intentionally Omitted]; and (viii) Seller shall have obtained the consent and subordination (on Buyer’s standard subordination
form) of the lien of any mortgagees, or other persons having a lien upon or security interest in the Premises, to the Easement
Agreement (as such term is defined in Section 8.1 below); and (ix) Seller shall have paid prior to Closing all delinquent taxes
or taxes otherwise due and payable with respect to the Premises, or in event so not paid prior to Closing, Seller covenants to
pay all delinquent taxes or taxes otherwise due and payable with respect to the Premises contemporaneously with the Closing.
If any of the conditions specified in this Section 5.2 are not satisfied and/or do not exist at the time of Closing, Buyer, at its sole
option, may either notify Seller that it is terminating this Agreement or may extend from time to time the date for Closing to
permit fulfillment of such conditions, which extensionfs) shall not exceed a period in the aggregate of 30 days following the
date set for Closing pursuant to Section 8.

5.3. In order to assist Buyer in its evaluations and determinations under sections 5.1 and 5.2, Buyer shall, at all
times have the privilege of going upon the Premises with its employees, contractors or agents as needed to inspect, examine,
survey and otherwise do what is commercially reasonable in the evaluation, engineering and planning for the continued use of
the Easements. Such privilege shall include the right to make soil tests, borings, petcolation tests and tests to obtain other
information necessary to determine surface, subsurface, environmental and topographic conditions; provided however, that the
Buyer shall hold the Seller harmless from any damages incurred through the exercise of such privilege, and shall repair and
damage caused by virtue of its inspections made pursuant to this Section 5.3.

5.4 Notwithstanding anything contained to the contrary in this Agreement or any other related agreement, Buyer
shall have the right but not the obligation: to close the transaction contemplated herein at any time prior to June 30, 2009 11:59
p-m. subject only to the satistaction of the condition precedent provided in Section 5.2, sub-paragraph (vi).

6. Representations and Warranties of Seller. Seller hereby represents, warrants, and agrees as of the date
hereof, and will reaffirm same as of the date of Closing, as follows:

6.1 Seller has the right, power and authority to (a) grant the Fasements to Buyer in accordance with the terms and
conditions hereof, (b) execute and deliver this Agreement and all other documents to be executed and delivered, either
simultaneously herewith or at Closing, in connection with the transaction contemplated herein, and (c) perform all obligations of
Seller that arise under this Agreement or under such documents.

E:;:‘;e“t Aeuisiion Agreement EXHIBIT 2 Site Name: Toi;iﬂ‘;“;;;’;)ig??i
10030.7 .
| Page 56




Case 2:09-bk-14214-ER Doc 84 Filed 02/25/10 Entered 02/25/10 14:09:11 Desc
Main Document  Page 59 of 80

6.2 Seller is the sole owner of fee simple title to all of the Premises, subject only to the title exceptions as identified
and addressed pursuant to Section 3 hereof, or agreed to by Buyer in writing (such agreement being expressly withheld with respect
to any mortgagees, or other persons having a lien upon or security interest in the Premises, unless and until such persons
execute Buyer’s standard subordination form, subject to any reasonable modification requested by such lienholder). Seller has
granted no outstanding options to purchase or rights of first refusal with respect to all or any part of the Easements and except for
the Lease has entered into no outstanding contracts with others for the sale, mortgage, pledge, hypothecation, assignment, lease or
other transfer of all or any part of the Easements.

63 Seller has paid, or will pay at or prior to Closing, all taxes, assessments, charges, fees, levies and impositions
relating to the Easements coming due prior to the Closing.

6.4 Seller has not received notice of condemnation of all or any part of the Easements, notice of any assessment
for public improvements, or notices with respect to any zoning ordinance or other law, order, regulation or requirement relating
to the use or ownership of such lands and there exists no violation of any such governmental law, order, regulation or
requirement.

6.5 Seller is not indebted to the federal government or amy other public authorities for delinquent faxes,
assessments or other charges of any nature whatsoever for which a lien has been or could be asserted against the Easements or
the Buyer, or affect Buyer’s interest in and to the Easements, and which will not be fully paid and discharged or released at or
prior to Closing.

6.6 There are no leases, written or oral, affecting the lands underlying the Easements except for the Lease and
any agreements entered into between Buyer or its affiliates and third parties.

6.7 There is no litigation pending or threatened, which in any manner affects the Easements,

6.8 The lands underlying the Easements do not constitute or form a part of the homestead, constitutional or

otherwise, of Seller, nor does the Seller reside on any part of the lands underlying the Easements, or, in the event that the
Easements are located upon homestead property, then Seller’s spouse shall join in the execution of this Agreement and the
Easement Agreement.

6.9 To the knowledge of Seller, without any duty of investigation: (i) all utilities currently utilized for the
operation of the towers, buildings, and other improvements located on the Exclusive Easement enter the Access and Utility
Easement (or the Exclusive Easement, if applicable) through adjoining public streets or, if they pass through an adjoining
private tract, do so in accordance with valid public or private easements that benefit the Exclusive Easement; (ii) the Access
and Utility Easement (or the Exclusive Easement, if applicable) abuts on and has direct vehicular access to a public road, or has
access to a public road via ‘a permanent, irrevocable, appurtenant easement benefiting the Premises and the Exclusive
Easement; and (iii) there exists no fact or condition that could result in the termination or reduction of the current access from
the Exclusive Easement or Access and Utility Easement to existing highways and roads, or to sewer, electric, or other utility
services serving the Exclusive Easement through the Access and Utility Easement.

6.10 The representations and warranties made hereunder shall survive the Closing for a period of two (2) years.
Seller agrees to indemnify and hold Buyer harmless from and against all actual damages incurred directly resulting from
demands, claims, actions, causes of action, assessments, expenses, costs, damages, losses, and liabilities (including reasonable
attorneys’ fees and costs) that arise or accrue within two (2) years following the Closing, and which are incurred by reason of
the breach of any of the warranties and representations made herein (the “Breach Damages”). Notwithstanding anything
contained to the contrary in this agreement or otherwise provided by applicable law, the dollar amount of the Breach Damages
shall be capped at Two Hundred and Twenty Thousand Dollars ($220,000), except for a knowingly and wiltful material
misrepresentation which shall be capped at Four Hundred and Forty Thousand Dollars (8440,000).

6.11 Between the Effective Date and the date of Closing, Seller covenants and agrees that, without Buyer’s writien
consent: {i) Seller shall not enter into any new leases or tenancies with respect to the Premises that would adversely affect Buyer’s
use of the Fasements; (ii) Seller shall not grant or permit any new encumbrances on or about the Premises that would adversely
- affect Buyer’s use of the Easements; (iii) Seller shall not in any way materially alter the present state of the lands underlying the
Easements; and (iv) Seller shall not undertake or omit to undertake any other act which might have a material, adverse effect on the
Easements or the operations thereof as currently conducted.

7. Seller's Undertakings. Seller shall deliver as soon as reasonably practicable to Buyer true, correct and
complete copies of any surveys, title reports, environmental reports, or other documents and items reasonably requested by
Buyer and related to the Easements and/or the lands underlying same, to the extent that the same exist and are in the possession
and/or control of Seller or an affiliate thereof.

8. Closing, Delivery of Easement, and Possession. The closing (“Closing”) of this transaction shall be held in.
the offices of the title company or agent selected by Buyer, and located in the vicinity of the Premises, on or before 15 days
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following the expiration of the Feasibility Period (or at any time either within the Feasibility Period or within 15 days
thereafter, upon 4 days notice by.Buyer to Seller} subject to Buyer’s extension rights set forth in Section 3 -and Section 5.2
hereof. At Closing, Seller shall deliver: '

8.1 a recordable Easement Agreement in the form attached hereto as Exhibit D (the “Easement Agreement”),
subject to completion of exhibits and to further modification in order that such Fasement Agreement shall comply with the
laws, rules and regulations of the state or municipal governmental unit in which the Premises 1s located;

8.2 a standard title affidavit (which shall include a non-foreign person affidavit), which would be sufficient in
form for Buyer’s title company (if any) to issue a title insurance policy without the standard exceptions, including, without
limitation, mechanic’s, materialmen’s or other statutory liens; and parties in possession; and which is sufficient to allow Buyer’s.
title insurance company to issue ‘the Gap Insurance;

83 Selter’s certificate stating that all representations and warranties made by Seller in this Agreement are true in
all respects as of the Closing;

8.4 a closing statement duly executed by Seller and Buyer setting forth in reasonable detail the financial transaction
contemplated by this Agreement, including without limitation the Purchase Price, all prorations, the allocation of costs specified
herein, and the source, application and disbursement of all funds;

8.5 any and all governmental transfer tax forms, if applicable;

8.6 any and all documents and papers that may be reasonably necessary in connection with the consummation of
the transactions contemplated by this Agreement; and

" 8.7 Any real estate transfer taxes due in connection herewith shall be split between Buyer and Seller at Closing,
Buyer shall pay for the preparation and recording of the Easement Agreement and the fee payable to the title company or agent
in connection with the services requested by Buyer. Seller shall pay its own counsel fees. Rent paid (or payable) by Buyer or
Buyer’s affiliate under the Lease shall be prorated as of the date of the Closing. To the extent Seller is obligated to pay for
water and sewer rents and other utility charges, if any, under the Lease, such rents and charges shall be paid by Seller up to the
time of Closing.

9. Acts Following Closing. After Closing, in addition to such other matters as may otherwise be required
herein, if there shall remain any matter to be done which shall not have been completed prior to Closing, then both Seller and
Buyer agree with the other to promptly take such steps as may be reasonable or necessary after Closing in order to complete
such matters.

10. Broker/Seller’s Agent. Seller and Buyer each represent to the other that no real estate broker, commission
agent or other person is entitled to any commission with respect to the transactions herein contemplated (collectively,
“Broker”). Except with regard to a breach of Buyer’s warranty set forth in this Section 10, Seller hereby indemnifies and holds
Buyer harmless from any loss, cost, damages and expenses arising out of a brokerage, commission, or fee due or alleged to be
due in connection with this Agreement or the transactions contemplated hereby. Except with regard to a breach of Seller’s
warranty set forth in this Section 10, Buyer hereby indemnifies and holds Seller harmless from any loss, cost, damage and
expense arising out of a brokerage commission or fee due or alleged to be due arising out of breach of Buyer's warranty set.
forth in this Section 10. The foregoing representations and warranties shall survive Closing.

11. Risk of Loss. Iflegal title to the Easements has not been transferred to Buyer, and all or a material part of the
improvements upon the Easements are destroyed or subject to an eminent domain action prior to such transfer, then Buyer shall
be entitled, at its option, to: (i} terminate this Agreement, in which event both parties shall be relieved of all liability hereunder,
or (ii) proceed to Closing, in which case all applicable insurance or condemnation proceeds will be assigned to and payable to
Buyer.

12. Remedies of Seller. In the event of Buyer’s default under this Agreement, Seller agrees to provide Buyer
with written notice specifying the nature of such defanlt. Buyer shall have 30 days from the date of receipt of said notice to
cure said default. In the event Buyer does not cure such default within such 30 day period, and provided that Seller has fully
performed all of its obligations hereunder, then Seller may terminate this Agreement and pursue the remedies set forth in the
following paragraph of this Section 12.

If Buyer has breached its covenants and agreements under this Agreement and, following the notice and cure provided for
in the first paragraph of this Section 12, has failed, refused or is unable to consummate the purchase and sale contemplated herein by
the date of Closing then Seller may, at its sole election: (i} terminate this Agreement, (i) pursue specific performance plus the cost
of obtaining specific performance or (iii) pursue any or alk of its remedies at law and equity, including, but not limited to, monetary
damages, provided that damages recoverable by Seller shall not be in excess of the Purchase Price. .
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13. Remedies of Buyer. In the event of Seller’s default under this Agreement, Buyer agrees to provide Seller
with written notice specifying the nature of such default. Seller shall have 30 days from the date of receipt of said notice to
cure said default. In the event Seller does not cure such default within such 30 day period, and provided that Buyer has fully
performed all of its obligations hereunder, then Buyer may terminate this Agreement and pursue the remedies set forth in the
following paragraph of this Section 13.

If Seller has breached its covenants and agreements under this Agreement and, following the notice and cure provided for
in the first paragraph of this Section 13, has failed, refused or is unable to consummate any purchase and sale contemplated herein
by the date of Closing then Buyer may, at its sole election: (i) terminate this Agreement, (ii) pursue specific performance plus the
cost of obtaining specific performance or (iii) pursue any or all of its remedies at law and equity, including, but not limited to,
monetary damages, provided that damages recoverable by Buyer shall not be in excess of the Purchase Price.

14. Miscellaneous Provisions.

14.1.  Assignability/Binding Effect. This Agreement may be assigned by Buyer prior to the Closing, including but
not limited to an assignment by Buyer to a affiliate of Buyer. Seller may not assign its rights or obligations under this
Agreement, except with the written consent of Buyer, which consent shall not be unreasonably withheld, conditioned or
delayed. This Agreement shall be binding upon and inure to the benefit of the parties’ respective heirs, personal
representatives, successors, and assigns. No representations, warranties or promises pertaining to this Agreement, the Premises
or the Easements have been made by, or shall be binding upon, either Buyer or Seller, except as expressly stated herein.

14,2, Notices. All notices required to be given by any of the provisions of this Agreement, unless otherwise stated,
shall be in writing and delivered in person or by a national overnight delivery service (and shall be effective when received,
when refused or when the same cannot be delivered) to the appropriate party at the address set forth below (or such other
address as has been designated in writing by cither party hereto):

To Buyer: SpectraSite Communications, LLC
c/o American Tower
* 10 Presidential Way
Woburn, MA 01801
Attn: Land Management

With copyto:  SpectraSite Communications, LLC
c/o American Tower
116 Huntington Avenue
Boston, MA 02116
Attn: Legal Department

To Seller: Huntley Hoilett
P.0O. Box 5406
Carson, CA 90749-5406

14.3.  Survival of Provisions. The representations, indemnities, warranties, and other provisions of this Agreement
shall survive (and shall not merge into) the delivery of the fully executed Fasement Agreement for a period of two (2} years,
and the parties hereto shall comply with the provisions hereof notwithstanding such delivery.

14.4.  Scverability. If any provision of this Agreement is deemed unenforceable in whole or in part, such provision
shall be limited to the extent necessary to render the same valid or shall be excised from this Agreement, as circumstances
require, and this Agreement shall be construed as if such provision had been so limited or as if such provision had not been
. included herein, as the case may be.

14.5.  Attorney’s Fees. In the event of any dispute arising hereunder and if litigation is commenced, any
substantially prevailing party shall be entitled to recover from the other party all costs and expenses incurred in connection
with such litigation, including, but not limited to, reasonable attorneys’ fees and costs.

14.6.  Entire Understanding and Amendment. This Agreement (including the Easement Agreement attached hereto
as Exhibit “D”), and the closing documents executed in connection with the Closing, constitute the entire understanding
between the parties with regard to the subject matter hereof and there are no representations, inducements, conditions, or other
provisions other than those expressed herein. This Agreement may not be modified, amended, altered or changed in any
respect except by written agreement and signed by the party to be charged.

1477.  Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the
state or commonwealth where the Premises is located. :
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14.8.  Captions and Headings. The captions and headings in this Agreement are for convenience and shall not be
held or deemed to define, limit, describe, explain, modify, amplify or add to the interpretation, construction or meaning of any
provisions of or the scope or intent of this Agreement.

14.9 Cumulative Remedies. Except as otherwise provided herein, each and every one of the rights, benefits and
remedies provided to Buyer or Seller by this Agreement, or by any instrument or documents executed pursuant to this Agreement,
are cumulative and shall not be exclusive of any other of said rights, remedies and benefits allowed by law or equity to the Buyer.

14.10  Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties hereto
In separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall
constitute one and the same agreement.

{Signatures Appear on Following Page]

Site Name: Torrence Hospital, CA

§:;:ngent Acquisition Agreement - EXHIBIT 2 Site Number: 302318
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the dates written

S'pectraSite Communications, LLC,

a Delaware limited liability com

By:

¢ Steven O. Vondran

Title:

Date:

Sr. Vice President, Leasing Operations

ACCEPTANCE

Under seal, the undersigned Seller warrants and represents that Seller is the sole record owner of the Premises with the full and

complete right to grant the Easements and assign the Lease as contemplated hereunder.

foregoing offer this

day of

Easement Acquisition Agreement
Page 7 :
10030.7

SELLER:

By:

The Seller hereby accepts the

,20  , and agrees to perform as set-forth in this Agreement.

Its:

SELLER:

By:

Huntley G. Hoilett
Land Owner

Its:

EXHIBIT 2

Juliana C. Heilett
Land Owner

Site Number: 302318
Site Name: Torrence Hospital, CA
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Exhibit A

Description of Premises

PARCEL A:
PARCEL | OF PARCEL MAF NO. 10087 TN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED T BOOK
93 PAGE 2 OF PARCEL MAPS, IN THE QFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

RESERVING THEREFRUOM AN EASEMENT FOR INGRESS AND EGRESS OVER THOSE PORTIONS OF SAID PARCEL 1 INCLUDED
WITHIN THE LINHS OF THAT CERTAIN AREA SHOWN ON SAID MAP AS A 29 FOOT RECIPROCAL EASEMENT FOR INGRESS AND
EGRESS AND SURFACE DRAINAGE PURFOSES.

PARCEL B:

AN EASEMENT FOR [NGRESS AND EGRISS OVER THOSE PORTIONS OF PARCEL 2 AND 3 OF PARCEL MAP NO. 10087 IN THE
COUNTY OF 1,08 ANGELES, STATE OF CALIFORNIA, AS PER AMP FILED IN BOOK. 93 PAGE 2, OF PARCEL MAPS IN THE OFFICE
OF THE COUNTY RECORDER QF SAID COUNTY INCLUDED WITHIN THE LINES OF THAT CERTAIN AREA SHOWN N SAID MAP
A3 A 20 FOOT RECIPROCAL EASEMENT FOR INGRESS AND EGRESS AND SURFACE DRAINAGE PURPOSES,

and atherwise known as: 1808 Abatone Avenue, Torrance, Culifornia

APN:  7357-028-036

: g;;eelgent Acquisition Agreement EXHIBIT 2 Site Number: 302318

Site Name: Torrence Hospital, CA
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Exhibit B

Description of Exclusive Easement

This Exhibit B shall be replaced by an As-Built Survey conducted by Grantee which shall reflect the greater of: (a) the
approximately One Thousand Five Hundred and Ninety-T'wo and ¥ (1,592.5) square feet as leased pursuant to the
Lease, and (b) the now fenced off area contiguous to the space as leased pursuant to the Lease.

EXHIBIT 2
10030.7 . Page 63
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Exhibit C

Description of Access and Utility Easement

AN EASEMENT FOR INGRESS AND EGRESS FROM THE EXCLUSIVE EASEMENT TO THE NEAREST PUBLIC RIGHT OF WAY
ASFOLLOWS SUBJECT TO REPLACEMENT BY A METES AND BOUNDS DESCRIPTION FROM AN AS-BUILT SURVEY.

o e

A STRE OF 100 JTO00 FEET MDE LYWG 00 FEET Of Lalh SOE OF THE FOLLOWRAS
mm

anﬂm‘ﬂmmﬁﬁ LLASE AREa DE SORRTION. THEMDE SO0
DO 3" 107 EalT 36,00 FEET [ THE SOUTHERLY LME OF Shl) FARENT FARCEL

CAM PARENF PABRLL

ACCT ST WA TIE-

SEENNTG 4T A DENEFAY LOCATED O AW OWE AVENUE & DETMCATED PUSLA STREET.
HEAD EALTERLY APPRTOMATELY 20F SEET T THE SITE LOSATED I MORTY S OF
LASEMTNT & AN ASPRAL T PN ARCA THE ST ADCEDS 5 ASPHALT AT THE
SMALLEST WOTH 15 P00 FEET _

E t Acquisition Agr L . Site Number; 302318
EXHIBIT 2 St Name: Tomomee o £4

Page 10
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Exhibit D

(to Easement Acquisition Agreement)

Easement Agreement

EXHIBIT 2 Site Name: Toneiéitee}zl\,n[i]?i;)léglg
Page 65




Case 2:09-bk-14214-ER Doc 84 Filed 02/25/10 Entered 02/25/10 14:09:11 Desc
Main Document  Page 68 of 80

Prepared by and Return fo:

Todd McElheney, Esq. / Nancy Zhang
Land Management,

American Tower

10 Presidential Way,

Woburn, MA 01801

Site No.: 302318

Site Name: Torrence Hospital, CA

(Recorder’s Use Above this Line)

EASEMENT AGREEMENT

This Easement Agreement (“Agreement”) dated as of , 200, by and between SpectraSite
Communications, LLC, a Delaware limited liability company (“Grantee”), and Huntley G. Hotlett and Juliana C. Hoilett,
husband and wife, as joint tenants (collectively, “Grantee™).

BACKGROUND

Grantor is the owner of the real property described on Attachment “A” hercto (the “Premises”). Grantor desires to
grant to Grantee certain easement rights with respect to the Premises, as more particularly described below, and subject to the
terms and conditions of this Agreement.

AGREEMENTS

For and in consideration of the covenants and agreements herein contained and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Grant of Easements. Grantor, for itself and its heirs, personal representatives, successors and assigns, hereby
grants and conveys unto Grantee, its customers, lessees, sublessees, licensees, agents, Successors and assigns: (i) a perpetual,
exclusive easement (the “Exclusive Easement”) in and to that portion of the Premises more particularly described on
Attachment “B” hereto; and (ii) a perpetual, non-exclusive easement in and to that portion of the Premises more particularly
described on Attachment “C” hereto (the “Access and Utility Easement) (the Exclusive Easement and the Access and Utility
Easement being collectively referred to herein as the “Easements”). The Easements shall be used for the purposes sct forth in
Section 6 hereof.

2. Private Easement. Nothing in this Agreement shall be deemed to be a dedication of any area for public use.
All rights, easements and interests herein created are private and do not constitute a grant for public use or benefit.

3. Successors Bound. This Agreement shafl be binding on and inure to the benefit of the parties hereto and
their respective heirs, personal representatives, lessees, successors and assigns. 1t is the intention of the parties hereto that all
of the various rights, obligations, restrictions and easements created in this Agreement, including but not limited to those set
forth in Sections 1, 10, 11, 12, 23 and 25, shall run with the affected lands and shall inure to the benefit of and be binding upon
all future owners and lessees of the affected lands and all persons claiming under them.

4, Duration. The duration of the Easements granted herein (the “Term”) shall be perpetual, unless Grantee
provides written, recordable notice of its intent to terminate this Agreement, in which event this Agreement and all obligations
of Grantee hereunder shall terminate upon Grantee's recordation of any such notice. In the event that the use of the Eascments
is abandoned by Grantee, or its successors, then Grantor, or its successors, may terminate the Easements by providing legally
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sufficient evidence of such abandonment, and following such termination all right and title to the land constituting the
Easements shall revert back to Grantor. Abandonment shall be deemed to have occurred if neither Grantee nor any of ifs
affiliates, customers, tenants, subtenants, employees or agents utilize (such use shall be construed broadly to include, but not be
limited to, use of the tower for the broadcast and receipt of telecommunications signals, maintenance of the tower or the
equipment located on the Exclusive Easement, or maintenance and/or upkeep of the Easements) the tower site or facilities in
any manner for a consecutive period of two (2) years, and, following the expiration of such 2 year period, do not respond
within forty-five (45) days of Grantor’s written notice to Grantee, which notice shall assert that non-response will result in
termination of the Easements. In the event of a termination or abandonment of the Easements as provided by this Section 4,
the Grantee covenants to return the area encompassing the Exclusive Easement to good condition, which includes but is not
limited to removing all tower equipment, improvements and personal property located wherever located on the Easements,

5. Easement Consideration. No additional consideration shall be due during the Term of this Agreement than
that provided for by that certain Easement Acquisition agreement dated May , 2009 and entered into by and between
Grantee and Grantor.

6. Use of Easement Areas.

{a) Exclusive Easement. The Exclusive Easement shall be used by Grantee and its designated
customers, lessees, sublessees, licensees, agents, successors and assigns for installing, constructing, maintaining, operating,
modifying, repairing and replacing improvements and equipment, which may be located on the Exclusive Easement from time
to time, for the facilitation of communications and other related uses in connection therewith (“Permitted Uses™). Grantee is
permitted to make any improvements, alterations or modifications to the Easements reasonably related to and consistent with
_the Permitted TJses. At all times during the term of this Agreement, Grantee shall have the exclusive right to use, and shall
have free access to, the Easements seven (7) days a week, twenty-four (24} hours a day. Grantee shall have the exclusive right
to lease, sublease, license, or sublicense any structure or equipment on the Exclusive Easement and shall also have the right to
license, lease or sublease to third parties any portion of the Exclusive Easement, but no such lease, sublease or license shall
relieve or release Grantee from its obligations under this Agreement. Grantor shall not have the right to use the Exclusive
Easement for any reason and shall not disturb Grantee’s right to use the Exclusive Easement in any manner. Gramtor and
Grantee acknowledge that Grantee shall be locating expensive telecommunications equipment in the Exclusive Easement and
that Grantee, in order to comply with FCC regulations, must construct a fence around all or part of the Exclusive Easement,
and shall have the right to prohibit anyone, including Grantor, from entry into such Exclusive Easement.

(b) Access and Utility Easement. The Access and Utility Easement shall be used by Grantee, its
customers, lessees, sublessees, licensees, agents, successors -and assigns for ingress and egress from and to the Exclusive
Easement, as well as the construction, installation, operation and maintenance of overhead and underground electric, telephone,
data transmission and other utility facilities (including wires, poles, guys, cables, conduits and appurtenant equipment) with the
right to reconstruct, improve, add to, enlarge, change and remove such facilities, and to connect the same to utility lines located
in a publicly dedicated right of way, provided however that the rights granted in this Section 6(b}) shall not legally or equitable
increase scope of the grant of the Easement nor shall it extend the scope of the Permitted Uses. Grantor shall not in any
manner prevent access to, and use of, the Access and Utility Easement by Grantee or its customers, lessees, sublessees,
licensees, agents, successors and assigns; and Grantor shall not utilize the Access and Utility Easement in any manner that
interferes with Grantee’s or its customers’, lessees’, sublessees’, licensees’, agents’, successors’ and assigns’ use of such area.
If the Access and Utility Easement is currently used by Grantor or its tenants, then Grantee shall not in any manner prevent
access to, and use of, the Access and Utility Easement by Grantor or its tenants.

7. Equipment and Fixtures. Grantee or its licensees and customers shall have the right to erect, install, maintain,
replace and operate on the Exclusive Easement such equipment, structures, fixtures, antennae and other personal property as
Grantee reasonably related to and consistent with the Permitted Uses, and such property, including the equipment, structures,
fixtures and other personal property currently on the Exclusive Easement, shall not be deemed to be part of the Premises, but
shall remain the property of Grantee or its licensees and customers. At any time during the term of this Agreement and within
90 days after termination hereof, Grantee or its customers shall have the right to remove their equipment, structures, fixtures
and other personal property from the Easements,

8. Assignment. Grantee may assign this Agreement, in whole or in part, to any person or entity at any time without
the prior written consent of Grantor, including but not limited to an affiliate of Grantee. If any such assignee agrees to assume
all of the obligations of Graniée under this Agreement, then Grantee will be relieved of all responsibility hereunder.

9. Covenants and Agreements.

(a) Grantor represents and warrants that it is the owner in fee simple of the Easements, free and clear of all liens
and encumbrances, except as set forth on the attached Attachment “D”, and that it alone has full rght to grant the Easements
and assign the Lease (as such term is defined in Section 22 hereof). Grantor further represents and warrants that Grantee shall
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peaceably and quietly hold and enjoy the Easements for the term of this Agreement without any hindrance, molestation or
gjection by any party whomsoever.

(b) During the term of this Agreement, Grantor shafl pay when due all real property taxes and all other fees and
assessments aftributable to the Premises, provided however that Grantee hereby agrees to: (a) pay that percentage of the
property taxes attributed to the Easement, which the Buyer and Seller each agree shall be eight percent (8%), and (b) pay any
increase in real property taxes levied against the Premises which are directly attributable to Grantee's use of the Easements (but
not, however, taxes attributable to periods prior to the date of this Agreement such as roll-back or greenbelt assessments) if
Grantor furnishes proof of such increase to Grantee. If Grantor fails to pay when due any taxes affecting the Premises, Grantee
shall have the right but not the obligation to pay such taxes and demand payment therefor from Grantor, which payment
Grantor shall make within ten (10) d\éys of such demand by Grantee.

(c) “Unless the Exclusive Easement already constitutes a separate tract or tax parcel, Grantor shall not cause the
area comprising the Fasements to be legally or otherwise subdivided from any master tract of which it is a part, nor shall
Grantor cause the area comprising the Easements to be separately assessed for tax purposes. If it is determined by Grantee that
the transfer of the Easements set forth herein requires or shall require the subdivision of the Premises, and if Grantee, in its sole
judgment, determines that it desires to seck subdivision approval, then Grantor agrees to cooperate with Grantee, at Grantee’s
expense, in obtaining all necessary approvals for such subdivision.

(d) Grantor shall not grant, create, or suffer any claim, lien, encumbrance, easement, restriction or other charge
or exception to title to the Easements that would materially and adversely affect Grantee’s use of the Easements.

(e) Grantor will comply, with all environmental, health and safety laws with respect to the Premises.

) Grantor hereby agrees to indemnify, defend and hold harmless Grantee and its officers, directors,

shareholders, agents and attorneys for, from, and against all damages actually incurred by any of them by reasen of or resulting
from a breach by Grantor of any representation, warranty or covenant of Grantor contained herein or in any agreement
executed in connection herewith.

10. Non-Disturbance. During the term of this Agreement, Grantor will not improve or grant any other easement,
ground lease, lease, license, sale or other similar interest of or upon the Premises if such improvement or interest would
materially interfere with the Permitted Uses. Grantee and its customers are currently utilizing the Exclusive Easement for the
purpose of transmitting and receiving telecommunication signals, including but not limited to wireless telecommunications
signals. Grantor and Grantee recognize that Grantee’s use of the easement rights set forth in this Agreement would be
frustrated if the telecommunications signals were blocked, if an obstruction were built that would cause interference with such
transmission, or if access andfor utilities to and from the Exclusive Easement were partially and/or completely inhibited.
Grantor, for itself, its successors and assigns, hereby agrees to use its best efforts to prevent the occurrence of any of the
foregoing, and shall promptly undertake any reasonable remedial action, in light of the acknowledgements contained in this
Section 10, necessary to do so. Grantee shall have the express right to seek an injunction to prevent any of the activity
prohibited by this Section 10.

11. Access and Utilities. To the extent not otherwise addressed herein, (or to the extent any access and utility
easement specifically referenced herein, including but not limited to the Access and Utility Easement or the Exclusive
Easement, if applicable, cannot, does not, or will not fully accommodate the access and utility needs of the Exclusive Easement
at any time), Grantor hereby grants and conveys unto Grantee, its tenants, licensees, employees, agents, contractors, Successors,
assigns, assignees, and sublessees, fuil, complete, uninterrupted and unconditional access to and from the Exclusive Easement,
seven days a week, 24 hours a day, over and across the property described on Attachment C for, without limitation, ingress and
egress to and from the Exclusive Fasement, as well as the construction, installation, lecation, maintenance, relocation and
repair of overhead and/or underground utility connections, including electric, telephone, gas, water, sewer, and any other utility
connection, provided that all such access must relate to the Permitted Uses, and forther from time to time, a temporary license
for access to the parent parcel of the Exclusive Easement as reasonably necessary to conduct Permitted Uses (such license, the
“Temporary License™), provided that Grantee shall repair within ninety (90) days any damages to the Premises caused by such
access. This easement, and the rights granted herein, shall be assignable by Grantee to any public or private utility company to
further effect this provision. The granting of the Temporary License shall be subject to Grantor’s commercially reasonable
discretion, which shall not be unreasonably withheld. Grantor agrees to maintain all access roadways from the nearest public
right of way to the Exclusive Easement in a manner sufficient to allow for pedestrian and vehicular access to the Exclusive
Easement at all times. If it is reasonably determined by Grantor or Grantee that any utilities that currently serve the Exclusive
Easement are not encompassed within the description of the Access and Utility Easement set forth herein, then Grantor and
Grantee agree to amend the description of the Access and Utility Easement set forth herein to include the description of such
areas. If it becomes necessary to relocate any of the utility lines that serve the Exclusive Easement, Grantor hereby consents to
the reasonable relocation of such utility lines upon the Premises for no additional consideration, and hereby agrees to
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reasonably cooperate with Grantee to create a revised legal description for Access and Utility Easement that will reflect such
relocation, provided however that Buyer shall bear all fees and costs incurred by doing so.

'12. Mortgagees' Continuation Rights and Notice and Cure. Grantor consents to the granting by Grantee of a lien and
security interest in Grantee's interest in this Agreement and all of Grantee’s property and fixtures attached to the Exclusive
Easement described herein, and furthermore consents to the exercise by Grantee's mortgagee (“Grantee’s Mortgagee™) of its
rights of foreclosure with respect to its lien and security interest. Provided that Grantee gives Grantor written notice of any
such mortgagee, Grantor agrees to recognize Grantee’s Mortgagee as Grantee hereunder upon any such exercise by Grantee's
mortgagee of its rights of foreclosure. Grantor hereby agrees to give Grantee and Grantee's Mortgagee written notice of any
breach or default of the terms of this Agreement within fifteen (15) days after the occurrence thereof at such address as is
specified by Grantee in its notice to Grantor of the existence of such Grantee's Morigagee. Grantor further agrees that no
default under this Agreement shall be deemed to have occurred unless such notice to Grantee's Mortgagee is also given and
that, in the event of any such breach or default under the terms of this Agreement, Grantee and Grantee's Mortgagee shall have
the right for a period of 90 days after receipt of written notice from Grantor to cure or correct any such default, and Grantor
agrees to accept such payment or performance on the part of the Grantee's Mortgagee as though the same had been made or
performed by the Grantee. Grantor agrees that it shall enter into any reasonable amendment hereto requested by Grantee’s
current or proposed mortgagee.

13. Notices. All notices required to be given by any of the provisions of this Agreement, unless otherwise stated,
shall be in writing and delivered in person or by a national overnight delivery service (and shall be effective when received,
when refused or when the same cannot be delivered) to the appropriate party at the address set forth below (or at such other
address designated in writing pursuant to the terms hereof):

To Grantee: SpectraSite Communications, L.1.C
c/o American Tower
10 Presidential Way
Wobum, MA 01801
Attn: Land Management

With copy to: SpectraSite Communications, LLC
¢/o American Tower
116 Huntington Avenue
Boston, MA 02116
Attn: Legal Department

To Grantor: Huntley Hoilett
P.0. Box 5406
Carson, CA 90749-5400

14, Force Majeure. The time for performance by Grantor or Grantee of any term, provision, or covenant of this
Agreement shall be deemed extended by time lost due to delays resulting from strikes, civil riots, floods, labor or supply
shortages, material or labor restrictions by governmental authority, litigation, injunctions, and any other cause not within the
control of Grantor or Grantee, as the case may be.

15. Recording. This Agreement shall be recorded.
16. Miscellanecus. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and

their respective heirs, legal representatives, successors and assigns. This Agreement shall be governed by and construed in
accordance with the laws of the state or commonwealth where the Premises are located. :

17. Captions and Headings. The captions and headings in this Agreement are for convenience and shall not be
held or deemed to define, limit, describe, explain, modify, amplify or add to the interpretation, construction or meaning of any
provisions of or the scope or intent of this Agreement.

18. Cumlilative Remedies. Except as otherwise expressly provided herein, each and every one of the rights, benefits

~and remedies provided to Grantor or Grantee by this Agreement, or by any instrument or documents executed pursvant to this

Agreement, are cumulative and shall not be exclusive of any other of said rights, remedies and benefits allowed by law or equity to
Grantee.

19. Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties hereto
in separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall
constitute one and the same agreement.
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20. Severability. If any provision of this Agreement is deemed unenforceable in whole or in part, such provision
shall be limited to the extent necessary to render the same valid or shall be excised from this Agreement, as circumstances
require, and this Agreement shall be construed as if such provision had been so limited or as if such provision had not been
included herein, as the case may be. Additionally, if any laws, tules or regulations promulgated by any state, county or local
jurisdiction, including without limitation those concerning zoning, subdivision or land use, or should any court of competent
jurisdiction, make the sale of the Easements herein either void or voidable, Grantor agrees that upon the written request of
Grantee, the grant of the Easements shall convert to a ground lease between Grantor, as lessor, and Grantee, as lessee, (with the
Exclusive Easement area being the leased premises therein, and the Access and Utility Easement area remaining a nom-
exclusive casement for access and utility purposes) for uses consistent with those set forth in Section 6 hereof, and containing
other terms and conditions acceptable to both parties; provided that Grantee shall not be required to obtain the consent of-
Grantor to enter into any sublease or license of any portion of the Exclusive Easement or to permit sublessees or licensees to
utilize the Access and Utility Easement; nor shall Grantor be entitled to any additional consideration in connection with such
subleases and licenses; and provided that that the delivery of the consideration paid by Grantee to Grantor for the Easements at
the execution of this Agreement shall constitute the prepayment of rent under such ground lease for an extended term of 99
years, or as long as permitted by applicable law.

21. Attorney's Fees. In the event of any dispute arising hereunder and if litigation is commenced, any
substantially prevailing party shall be entitled to recover from the other party all costs and expenses incurred in connection
with such litigation, including, but not limited to, reasonable attorneys’ fees and costs. If such substantially prevailing party
recovers a judgment in any such action, proceeding or appeal, such costs, expenses and attorney's fees and disbursements may
be included in and as a part of such judgment, . . .

22. Entire Understanding and Amendment. This Agreement, the Easement Acquisition Agreement by and
between Grantor and Grantee, and the closing documents executed in connection therewith, constitute the entire understanding
between the parties with regard to the subject matter hereof and there are no representations, inducements, conditions, or other
provisions other than those expressed herein. This Agreement may not be modified, amended, altered or changed in any
respect except by written agreement and signed by each of the parties hereto,

23. Zoning. To the extent any improvements upon the Exclusive Easement do not meet zoning or other land-use
requirements, or to the extent such improvements may otherwise have to be relocated, Grantor hereby consents to the
reasonable relocation of such improvements to accommodate such requirements. Grantor hereby agrees to reasonably
cooperate with Grantee to create a revised legal description for the Exclusive Easement and the Access and Utility Easement
that will accommodate the requirements for any relocated tower, including its access and utility needs. Grantor hereby
covenants and agrees that neither Grantor nor an affiliate of Grantor shall at any time file an opposition to a zoning or land use
application of Grantee or in any way publicly oppose Grantee at a zoning hearing or other land use proceedings in connection
with the Premises and the Easements; and that Grantor shall promptly and reasonably cooperate with Grantee in making
application for obtaining all licenses, perrmts and any other necessary approvals that may be required for Grantee’s intended
use of the Easements.

24, Rule Against Perpetuities. If the rule against perpetuities or any other rule of law would invalidate the
Fasements or any portion or provision hereof or would limit the time during which the Easements or any portion or provision
hereof shall be effective due to the potential failure of an interest in property created herein to vest within a particular time,
then each such interest in property shall be effective only from the date hereof until the passing of twenty (20) years after the
death of the fast survivor of the members of Congress of the United States of America (including the House of Representatives
and the Senate) representing the state in which the Premises is located who are serving on the date hereof, but each such
interest in property shall be extinguished after such time, and all other interests in property created herein and all other
provisions hereof shall remain valid and effective without modification.

25, Assignment of Ground Lease. The partics hereby recognize and agree that the Premises is currently subject

" . to that certain lease, dated May 2, 1996 originally by and between W. Kenneth Ross and Carole A. Ross and SMART SMR OF

_CALIFORNIA, INC, a Delaware corporation, as amended from time to time (collectively, the “Lease”), which Lease is
memorialized in a document recorded at instrument No.: 96 1817236 at Los Angeles County Records, CA. Grantor hereby
acknowledges that there currently exists no default under the Lease, and no conditions that, with the passage of time, would
constifute defaults under the Lease. Grantor hercby assigns, transfers, sets over and delivers to Grantee, all of its rights, title
and interests under the Lease arising or accruing on or afler the date of this Agreement, and Grantee hereby accepts, assumes
and agrees to be bound by all the terms and conditions which are the responsibility of the lessor under the Lease. Grantor
hereby releases and forever remises Grantee from all claims arising under the Lease. Grantor hereby agrees to indemnify and
agrees to hold Grantee harmless with respect to any demands, claims, actions, causes of action, assessments, expenses, costs,
damages, losses, and liabilities (including reasonable attorneys’ fees and costs) under the Lease which relate to costs or actions
first arising on or before the date of this Agreement. Grantee hereby agrees to indemnify and agrees to hold Grantor harmless
with respect to any demands, claims, actions, causes of action, assessments, expenses, costs, damages, losses, and liabilities

Easement Agreement E XHIB I T 2 Site Name: Ton'eréci::cl-]i]osfi%lé 3C11;.
Page 70




Case 2:09-bk-14214-ER Doc 84 Filed 02/25/10 Entered 02/25/10 14:09:11 Desc
Main Document  Page 73 of 80

(including reasonable attomeys® fees and costs) under the Lease which relate to costs or actions first arising after the date of
this Agreement.

26. Further Acts; Attorney-In-Fact. Grantor shall cooperate with Grantee in executing any documents necessary
to protect Grantee’s rights under this Agreement or Grantee’s use of the Easements and to take such action as Grantee may
reasonably require to effect the intent of this Agreement. Grantor appoints Grantee as Grantor attorney-in-fact coupled with an
interest to prepare, execute and deliver land-use and zoning applications related to the Permitted Uses, on behalf of Grantor
with federal, state and local governmental authorities only for as long as necessary to prepare, execute and deliver such land-
use and zoning applications related to the Permitted Uses.

fSignatures Appear on Following Page]
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WITNESSES: | ' GRANTEE:
'f SpectraSite Communications, LLC
PriotKame: B EATTMYE RS a Delaware limited eBility company
4’ By: Steven O. Vondran
Fint Name:__ | £.@a e LoFTTOS Its: Sr. Vice Pregident, Leasing Operations

Date: j/// Iy /)ﬁ

State of 11 V\-j ETT—S
County of é%g E;j E g;

This instrument was acknowledged before me by Steven Q. Vondran, who is the Sr. Vice President, a Duly Authorized
Individual, of SpectraSite Communications, LLC, a Delaware limited liability company, personally known to me (or proved to
me on the basis of satisfactory evidence) to be the person whose name is subscribed to the within instrument and acknowledged
to me that he/she executed the same in his/her authorized capacity, and that by his‘her signature on the instrument, the entity
upon behalf of which the person acted, executed the instrument. '

WITNESS my hand and official seal, this } Llﬂday of /% #{ V /) ,2 ()1.

™~
s, : e P o ok
NOTARY SEAL N Wam, Y, NogafiBublic W Jé
N . 19 7
& ‘)'.“ ) 0% y Qommission Expires: / 14 - Ao 12
_.*lo “DV.% o .

Attachments:

Attachment “A” — Premises (legal description of Premises to be attached)

Attachment “B” — Exclusive Easement (legal description of Exclusive Easement to be attached)

Attachment “C” — Access and Utility Easement (legal description of Access and Utility Easement to be attached)
Attachment “D” — Permitted Encumbrances (Permitted Encumbrances to be attached) '

Site Name: Torrence Hospital, CA
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal as of the day and vear set forth below.

WITNESSES: ' GRANTOR.
Print Name: (Seal)
Print Name: Huntley G. Hoilett
Title: Land Owner
Print Name: Date:
ACKNOWLEDGMENT
State of California
~County of )
On , before me,
personally appeared , who provide to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and
correct.

Witness my hand and official seal.

Signature ' (Scal)

Easement Agreement
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WITNESSES: GRANTOR:
(Seal)

Print Name: Print Name: Juliana C. Hoilett

Title:

Date:
Print Name:

ACKNOWLEDGMENT

State of California
County of )
On , before me,
personally appeared , who provide to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrament and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s} on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true and
correct. )

Witness my hand and official seal.

Signature (Seal)

Easement Agreement
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ATFACHMENT A

Description of Premises

FARCEL A: | .
PARCEL | OF PARCEL MAP NO. 10087 IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, A8 PER MAP FILED IN BOOK
93 PAGE 2 OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SA1D COUNTY.

RESERVING THEREFROM AN EASEMENT POR INGRESS AND EGRESS OVER THOSE PORTIONS OF SAID PARCEL 1 INCLUDED
WITHIN THE LINES OF THAT CERTAIN ARFA SHOWN ON SAID MAP AS A 29 FOOT RECIPROCAL EASEMENT FOR INGRESS AND
EGRESS AND SURFACE DRAINAGE PURPOSTS.

PARCEL B:

AN EASEMENT FOR INGRESS AND CGRESS OVER THOSE PORTIONS OF PARCEL 2 AND 3 OF PARCEL MAP NO. 10087 IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER AMP FILED 1IN BOOK 93 FAGE 2, OF PARCEL MAPS IN THE OFFICE

OF THE COUNTY RECORDER OF SAID COUNTY INCLUDED WITHIN THE LINES OF THAT CERTAIN AREA SHOWN N SAID MAP
AS A 29 FOOT RECIPROCAL EASEMENT FOR INGRESS AND EGRESS AND SURFACE DRAINAGE PURPOSES.

and otherwise known as: 1808 Abalone Avenue, Torrance, Californis

APN:  7337-026-036

Easement Agreement - Site Name: Torrence Hospital, CA
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ATTACHMENT B

Description of Exclusive Easement

This Exhibit B shall be replaced by an As-Built Survey conducted by Grantee which shall reflect the greater of: (a)
the approximately One Thousand Five Hundred and Ninety-Two and ¥ (1,592.5) square feet as leased pursuant fo
the Lease, and (b) the now fenced off area contiguous to the space as leased pursuant to the Lease,

Easement Agreement Site Name: Torrence Hospital, CA
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ATTACHMENT C

Description of Access and Utility Easement

AN EASEMENT FOR INGRESS AND EGRESS FROM THE EXCLUSIVE EASEMENT TO THE NEAREST PUBLIC RIGHT OF
WAY AS FOLLOWS SUBJECT TO REPLACEMENT BY A METES AND BOUNDS DESCRIPTION FROM AN AS-BUILT
SURVEY.

ELCF S ATEITY FASTENT {45~y rEn ]

A STRE OF LaWD TL00 FEEY MDE LYG 500 FEET Of CACH SOE OF RE FOUCHERAS
GOSORED CEMTERCNE

BEQKMMGE 4T POWT “A7 A5 DESCRIBET & THE LDA5E AREA DESCRIPTNING THENDE SOUTH
De X' IQT EAET J6.00 FEET [0 THE SDUTHERLY LME OF Salh PARENT PARCEL
TME SDELMES OF AP STRIP [F LARD SHALL BE LENCTHEMNED: OF SHORTENED FD GEGM

O THE SOUTHERL Y L OF SEID LFASE AREA AN END B THE STHITHERLY LNE OF
LA FARENT FARGEL.

ACCE ST NACEATIVE:
BIGMATG AT A DEMERAY LODAET Of ADWE GE AVENLE 4 DEDNCATED PLEAC STREET.
HEAD EASTERLY APPROMATELY 20 FEET T THE Emmmmm%w

EASERTIT & AN ASPRALT PRGN AREA THE ST ADCESS 15 ASPHALT AND
SMALIEST MOTH IS P2 00 FEETL
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ATTACHMENT D

Permitted Encumbrances

Site Name: Torrence Hospital, CA

Easement Agreement :
Site No.: 302318
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